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STATE OF IDAHO 
----_________------ == 
SAINT ALPHONSUS DIVERSIFIED CARE, INC., 
an Idaho nonprofit corporation, 
PLAINTIFF-APPELLANT-CROSS RESPONDENT, 
MRI ASSOCLATES, LLP, 
an Idaho limited liability partnership, 
DEFENDANT-RESPONDENT-CROSS APPELLANT. 
Appenledfrom the District Coun of the Fourth Judicial 
District ofthe State of Idaho, in andfor ADA Counly 
Hon MICHAEL MCLAUGHLIN, District Judge 
---- 
_ _ _ ~ _ _ - _ - - - -  
JACK S. GJORDTNG 
Attorneyfor Appellant 
THOMAS A. BANDUCCI 
Attorney for Respondent 
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MRI ASSOCIATES, LLP, an Idaho limited 
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SAINT ALPHONSUS DIVERSIFIED CARE, 
INC., an Idaho nonprofit corporation; SAINT 
ALPHONSUS REGIONAL MEDICAL CENTER, 
Counterdefendants. I 
MRI ASSOCIATES, LLP, an Idaho limited 
liability partnership, 
Third-Party Plaintiff, 1 
VS. 
INTERMOUNTAIN MEDICAL IMAGING, LLC, 
an Idaho limited liability company; GEM STATE 
RADIOLOGY, LLP, an Idaho limited liability 
partnership; and IMAGING CENTER 
RADIOLOGISTS, LLP, an Idaho limited liability 
partnership, 
Third-Party Defendants. 
Saint Alphonsus Diversified Care, Inc., and Saint Alphonsus Regional Medical Center, 
Inc. (hereinafter "Saint Aiphonsus"), file this Reply to MRIA's Memorandum in Opposition to 
Saint Alphonsus' Motion to Strike the Affidavit of Professor Douglas M. Branson as follows: 
I. INTRODUCTION 
MRIA has failed to show Professor Branson's Affidavit falls outside the general rule 
prohibiting expert legal testimony. MRIA's repeated assertions that Professor Branson's 
Affidavit does not offer legal conclusions does not change the fact that an informed reading of 
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his Affidavit establishes Professor Branson is indeed offering legal analysis and applying his 
interpretation of partnership law to the facts presented to him by MRIA. Moreover, the very case 
MRIA primarily relies upon in opposition to Saint Alphonsus' Motion to Strike, Pinal Creek 
Group v. Newmont Mining Corp., and the cases cited within the Pinal Creek Group case, 
actually support exclusion of Professor Branson's Affidavit. 
11. ARGUMENT 
MRIA spends the majority of its Opposition arguing Professor Branson's Affidavit is 
factually admissible because it does not contain legal conclusions and that this case is so 
complex that the average jury could not possibly understand the duties one partner owes to 
another so expert testimony is necessary to assist the jury in this endeavor. Rather, an informed 
reading of Professor Branson's Affidavit shows that he is indeed articulating a legal standard and 
then applying his version of the facts to his version of partnership law. 
A. Pinal Creek Group v. Newmont Mining Corp. Supports Saint Alphonsus' 
Motion to Strike. 
MRIA relies upon Pinal Creek Group v. Newmont Mining Corp., 352 F.Supp.2d 1037 
(D. Ariz. 2005) for the proposition that a law professor's testimony is admissible to the extent 
such testimony "would aid the trier of fact in resolving claims where the corporate relationship 
and norms were at issue." (See MRIA Opposition, p. 4.) MRIA fails to provide the proper 
context for the Pinal Creek Group case and fails to acknowledge the law recited in Pinal Creek 
Group that prohibits legal expert testimony which defines the governing law and then applies the 
law to the facts. In Pinal Creek Group, the court discussed the following cases: Marx & Co. v. 
Diners' Club, Inc., 550 F.2d 505, 508-1 1 (2d Cir. 1977) (excluding lawyer testimony regarding 
application of securities law); Peterson v. City ofplymouth, 60 F.3d 469,475 (8th Cir. 1995) 
("[the expert's] testimony was not a fact-based opinion, but a statement of legal conclusions. 
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These legal conclusions were for the court to make. It was an abuse of discretion to allow the 
testimony."); Montgomery v. Aetna Cas. and Sur. Co., 898 F.2d 1537, 1541 (I 1 th Cir. 1990) 
(" '[a] witness also may not testify to the legal implications of conduct' "); Specht v. Jensen, 
853F.2d 805,809 (10th Cir. 1988). The Pinal Creek Group court also notes the Ninth Circuit, 
consistent with other Circuits' opinions, "has also excluded expert testimony concerning both 
what the law is and how it should be apulied to the facts of a case." 352 F.Supp.2d at 1043, 
citing Aguilar v. Int'l Longshoremen's Union Local # 10, 966 F.2d 443 (9th Cir. 1992). 
(Emphasis added.) 
The Pinal Creek Group court then applied the above law and excluded several law 
professors' testimony to the extent they offered legal opinions or applied law to fact. The court 
did allow, however, testimony from several experts regarding "corporate norms." To understand 
why the court allowed testimony regarding corporate norms from these legal experts, it is 
important to understand the legal context of the Pinal Creek Group case. 
The Pinal Creek Group case was an action brought under CERCLA by three mining 
companies against other related parties potentially responsible for environmental clean-up costs. 
Determination of liability involved analysis of the relationships between the parties, which in 
turn, hinged on "corporate norms" that established the normal relationship between a parent 
company and its subsidiary. Id. at 1041. Under such a legal framework, the factfinder was 
required to examine the relationship between the companies to determine the extent and nature of 
control exerted between them to properly assign liability between them. Id. at 1042. The court 
found expert testimony regarding "corporate norms" and whether there was a deviation from 
such norms would assist the factfinder and was admissible. Id. at 1045. In that case, "corporate 
norms" was a fact and issue upon which expert testimony would be helpful. 
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Pinal Creek Group was not a breach of partnership duty case, and it does not stand for 
the proposition that all expert testimony regarding "corporate norms" is admissible. In the legal 
and factual context of that case, such testimony was instructive, given the CERCLA statutory 
framework that was at issue. That is not the case here. Rather, after regurgitating MRIA's one- 
sided factual analysis, Professor Branson draws legal conclusions that an egregious breach of 
partnership duties occurred. The very concept of partnership duties itself is a legal concept. The 
Court instructs the jury on these concepts and then allow them to draw their own conclusions 
based upon the facts as they are developed at trial. 
In fact, at least one court has cited Pinal Creek Group for the proposition that testimony 
by lawyers, law professors, and others concerning legal issues is improper. See Casper v. SMG, 
389 F.Supp.2d 618, 621 n. 7 (D. NJ 2005). The Casper court also noted, "the rule prohibiting 
experts from providing their legal opinions or conclusions is so well established that it is often 
deemed a basic premise or assulnption of evidence law-a kind of axiomatic principle." Id. at 
621, quoting In re: Initial Public Ofering Sec. Lit, 174 F.Supp.2d 61,64 (S.D. NY 2001). 
Further, the other cases cited by MRIA do not support the admission of Professor 
Branson's Affidavit. For example, MRIA actually cites a quote from Hoefer & Arnett, Inc. v. 
Lehigh Press, Inc., 1988 WL 12505, "1 (E.D. Pa. 1988), where the court "precluded the expert 
from testifying to legal conclusions of 'materiality, or what constitutes a fiduciarv's duty."' 
(MRIA Opposition, p. 7.) A fiduciary's duty is wholly analogous to MRIA's claim against Saint 
Alphonsus for breach of its partnership duties here. Thus, Ifoefer, too, supports Saint 
Alphonsus' Motion to Strike. 
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B. Professor Branson Applies Fact to Law and Offers Legal Conclusions. 
The Pinal Creek Group court excluded all expert opinions that recited the law and 
applied that law to the facts of the case. This is exactly the type of testimony Professor Branson 
offers in his Affidavit. MRIA's assertion that "testimony regarding whether a party's conduct is 
an extreme deviation from a customary practice is an opinion of an ultimate issue of fact, not 
law" is erroneous. (MRIA Opposition, p. 8.) Such testimony clearly embraces legal analysis of 
a partner's duties in a partnership and application of fact to law. Rather, such testimony is 
exactly the type that is prohibited because it invades the province of the court and jury. 
In his Affidavit, Professor Branson states, "in my opinion, SARMC knowingly engaged 
in conduct that was an extreme deviation from the standard of conduct partners owe in a 
partnership . . . As an experienced business law practitioner, I would have advised SARMC that, 
in every instance, over and above what the partnership agreement expressly provided, SARMC's 
duty was to serve the best interest of the MRIA partnership and its fellow participants in the 
partnership." (Affidavit of Professor Douglas M. Branson ("Branson Aff."), 7 17.) Such 
statement is a legal conclusion and statement of law concerning Prof. Branson's understanding of 
partnership law and duties. Professor Branson hrther testifies, "SARMC violated the express 
provisions of the MRIA Partnership Agreement . . . SARMC usurped a partnership opportunity, 
aided and abetted the usurpation of a partnership opportunity by another . . . SARMC usurped a 
second partnership opportunity. . ." (Branson Aff., 77 21-23.) Such conclusions are clearly 
application of Professor Branson's understanding of facts to the legal standards. This is exactly 
the type of opinions courts have repeatedly held are inadmissible. 
Professor Branson's self-serving statements in his second Affidavit that "[alt trial I would 
not presume to interfere with the prerogatives of judge and jury" are nothing more than an after- 
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the-fact attempt to justify his presumptuous legal conclusions. (Branson Aff. S1,IS.) Further, 
the remainder of Professor Branson's Affidavit does nothing to salvage the inadmissible nature 
of his testimony. For example, the fact he has "been a 'father confessor' to two mid-sized law 
partnerships" has nothing to do with this case and only shows he is a legal expert who intends to 
provide legal advice and argument to the jury. 
111. CONCLUSION 
MRIA has failed to show Professor Branson's testimony would be admissible at trial. 
MRIA's characterization of Professor Branson's testimony as "factual" does not change the fact 
he applies his understanding of partnership law and draws legal conclusions in his Affidavit. For 
all of the foregoing reasons, the Court should grant Saint Alphonsus' Motion to Strike Professor 
Branson's Affidavit. 
DATED this loth day of January 2007. 
GJORDING & FOUSER, PLLC 
GIVENS PURSLEY LLP 
BY 
Tatrick J. ~ h l e r ,  Of the Firm 
Attorneys for Saint Alphonsus 
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CERTIFICATE OF SERVICE 
1 hereby certify that on the loth day of January 2007, a true and correct copy of 
the foregoing was served upon the following individual(s) by the means indicated: 
Thomas A. Banducci C] U.S. mail, postage prepaid 
GREENER BANDUCCI SHOEMAKER P.A. C] express mail 
950 West Bannock, Suite 900 H hand delivery 
Boise, ID 83702 C] facsimile 
Facsimile (208) 3 19-260 1 
Warren E. Jones C] U.S. mail, postage prepaid 
Joseph H. Uberuaga C] express mail 
EBERLE BERLIN KADING TURNBOW hand delivery 
McKLVEEN & JONES facsimile 
300 N. 6"' Street, 2'" Floor 
Boise, ID 83702 
Facsimile (208) 344-8542 
Rodney R. Saetrum H US. mail, postage prepaid 
SAETRUM LAW OFFICES C] express mail 
101 S. Capitol Boulevard, Suite 1800 C] hand delivery 
Boise, ID 83702 C] facsimile 
Facsimile (208) 336-0448 
Jack S. Gjording C] US. mail, postage prepaid 
GJORDING & FOUSER, PLLC C] express mail 
509 W. Hays Street hand delivery 
P.O. Box 2837 Cl] facsimile 
Boise, Idaho 83701 
Facsimile: (208)336-9177 
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Ada County Clerk 
Thomas A. Banducci (ISB No. 2453) 
tbanducci@greenerlaw.com 
G. Rey Reinhardt, IV (ISB No. 6209) 
greinhardt@greenerlaw.com 
Daniel J. Gordon (ISB No. 6051) 
dgordon@greenerlaw.com 
GREENER BANDUCCI SHOEMAKER P.A. 
950 W. Bannock Street, Suite 900 
Boise, ID 83702 
Telephone: (208) 3 19-2600 
Facsimile: (208) 319-2601 
Attorneys for Defendants/Counterclaimants/Third 
Party Plaintiff MRI Associates, LLP 
JAN 2 3 2007 
IN THE DISTRICT COURT FOR THE FOURTH JUDICIAL DISTRICT 
OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
SAINT ALPHONSUS DIVERSIFIED CARE, 
LNC., an Idaho nonprofit corporation, 
Plaintiff, 
v. 
MRI ASSOCIATES, LLP, an Idaho limited 
liability partnership, 
Defendant. 
MRI ASSOCIATES, LLP, an Idaho limited 
liability partnership, 
SAINT ALPHONSUS DIVERSIFIED CARE, 
INC., an Idaho nonprofit corporation; SAINT 
ALPHONSUS REGIONAL MEDICAL 
CENTER, 
CounterDefendants. 1 
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Case No. CV OC 040821 9D 
STIPULATED 
PROTECTIVE ORDER 
MRI ASSOCIATES, LLP, an Ida110 limited 
liability partnership, 
Third-Party Plaintiff, I 
INTERMOUNTAIN MEDICAL IMAGING, 
LLC, an Idaho limited liability company; GEM 
STATE RAI>IOI.OCiY, LLP, an Idaho l~m~ted 
I~ubilitv oartnersh~u, and IMAGING CEiNl.FR 
RADIO~OGISTS: LLP, an Idaho limited 
liability partnership, 
Third-Party Defendants. 
MRI Associates, LLP ("MRIA"), Saint Alphonsus Diversified Care, Inc., ("St. 
Alphonsus"), Intermountain Medical Imaging, LLC ("MI"), Gem State Radiology, LLP 
("GSR"), and Imaging Center Radiologists, LLP ("ICR) (collectively "the parties") stipulate 
and agree to the entry of a Protective Order by the Court pursuant to the terms delineated below. 
As part of this litigation, it is anticipated that the parties, by and through their respective 
attorneys of record, have or may in the future seek, via subpoenas, records and/or testimony from 
Regence Blueshield of Idaho, ("Regence") and/or Blue Cross of Idaho ("Blue Cross") 
(collectively "the Blues"). The records requested and/or the testimony sought may contain 
proprietary, confidential and otherwise privileged information which the Blues require to be 
protected under the protective order entered here. The parties agree to include the Blues as a 
protected entity under the terms of this protective order and provide to the Blues all rights, 
remedies and notification requirements which are extended to the parties in this litigation. Any 
notification to the Blues required by the terms of the Stipulated Protective Order shall be made to 
the attention of: Regence Legal Office, 121 1 West Myrtle Street, Suite 110, Boise, Idaho 83701, 
and Newal Squyres, 101 S. Capitol Blvd. Ste 1400, Boise, Idaho 83701. 
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Without supplanting any existing confidentiality stipulations andlor protective orders in place by 
and between the parties, it is hereby stipulated and agreed between the parties to the litigation 
and the Blues as follows: 
Definitions. 
1.1 "Documents" means documents produced by the parties or the Blues in this action 
whether voluntarily, pursuant to subpoena, or pursuant to the Idaho Rules of Civil Procedure, 
whether in paper, electronic, image or any other format or medium, in response to a subpoena or 
by agreement, and includes responses to discovery requests, deposition transcripts and any 
quotations, notes or summaries of the foregoing: papers, notes, books, manuals, letters, exhibits, 
contracts, copies, extracts, memoranda, reports, studies, drawings, calculations, analyses, 
projections, sketches, surveys, data compilations, complete or partial summaries, photographs, 
videos, moving pictures, corporate records of all kind, and other documents or materials made or 
prepared from Confidential Material, transcripts, briefs, memoranda, exhibits, and other 
pleadings or writings that include, summarize, or otherwise disclose any Confidential Material. 
1.2 "Confidential Material" means information that a party, the Blues, or other non- 
party claims to be a trade secret, research, general business plan, development, financial, 
proprietary or commercial information within the meaning of Idaho Rules of Civil Procedure 
26(c). Without limiting the foregoing, information to be treated under this Stipulation as 
Confidential Material shall include, to the extent designated in accordance with 17 3, 4 or 5 
below, the following: 
(a) Confidential information voluntarily furnished or disclosed in response to 
discovery requests made under Idaho Rules of Civil Procedure 31, 33, or 
36; 
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(b) Confidential information furnished or disclosed pursuant to a subpoena; 
(c) Confidential information in documents made available for inspection by 
the producing party or produced voluntarily under Idaho Rules of Civil 
Procedure 33(c) or 34; 
(d) Confidential information disclosed in depositions upon oral examination; 
(e) Any summary, digest, analysis or comment on any information identified 
in categories (a) through (c), including Documents, interrogatory answers, 
deposition testimony, expert reports, and any other information or material 
produced to the parties to this litigation. 
1.3. "Party to the Protective Order" shall mean the parties to the litigation and 
shall also include the Blues to the extent that it has produced Confidential 
Information. 
2. Scowe Protective Order. 
The terms of this Protective Order shall govern as to all aspects of the procedures to be 
followed in making or challenging such designation, and the terms, conditions, and restrictions 
on the use of Confidential Material during the course of the above-captioned action. 
3. Designation as Confidential Material. 
Confidential Material shall bear the following legend: 
"CONFIDENTIAL" 
Whenever a portion of a document or other material is deemed confidential, the Party to 
the Protective Order claiming confidentiality shall, to the extent reasonably practicable, limit the 
designation to such confidential portion of the material. However, if it is not reasonably 
practicable to so limit the designation, the entire document or other material may be designated 
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as confidential. With respect to any Confidential Material, such as deposition transcripts, that 
are not produced under the control of the Party to the Protective Order claiming confidentiality, 
the other Parties to the Protective Order shall cooperate to ensure that all copies of such material 
shall bear the above legend to the extent necessary to satisfy the presumption of confidentiality. 
A Party to the Protective Order may designate as confidential groups of documents by placing 
the appropriate legend on a box, file, notebook or other container of documents, in which case all 
documents within the container shall be deemed marked with the legend. 
4. Use of Confidential Material. 
All Confidential Material designated in accordance with this Stipulation shall be used 
solely for the prosecution or defense of the above-captioned litigation and in accordance with 
Rule 26. Confidential Material and the contents of Confidential Material may be disclosed by 
the non-producing party and counsel only as provided herein. Confidential Material may be 
shown only to the following persons: 
4.1 Counsel of record for the parties 
4.2 Persons employed by counsel of record only where necessary in the preparation of 
this litigation ; 
4.3 The parties to this action, and their respective agent(s), as reasonably necessary in 
the preparation of this litigation; 
4.4. The authors, addressees, recipients, or originators or Confidential Material; 
4.5 Experts, witnesses, and consultants to the extent reasonably necessary to prepare 
the prosecution or defense of this litigation; and 
4.6 The Court, provided that any Confidential Material submitted to, or filed with the 
Court, including but not necessarily limited to, deposition transcripts, pleadings, briefs, and 
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exhibits, shall be conspicuously marked confidential and shall not be filed with the Clerk except 
under seal subject to release or inspection only by order of the Court after an in-cnmevn 
inspection and notice of not less then seven (7) business days to the party claiming 
confidentiality as to the particular material. If the Blues are the parties claiming confidentiality, 
the Blues shall have the opportunity to appear in the above entitled matter on a limited basis to 
challenge release of any of its designated Confidential Materials. 
Prior to any disclosure made pursuant to 4.1, 4.2, 4.3, 4.4, or 4.5, counsel shall require 
the person to whom such disclosure is to be made to read a copy of this Stipulation and to sign a 
copy of the Acknowledgment and Non-Disclosure Agreement, which is attached hereto as 
Exhibit A. If the Blues' Confidential Materials are disclosed to third parties as designated 
pursuant to 4.1, 4.2, 4.3, 4.4, or 4.5, the Blues shall be notified in advance of that portion of the 
Confidential Materials disclosed, the person(s), (including address and telephone numbers) 
receiving the Confidential Materials, the reasodneed for disclosure and the party disclosing the 
Confidential Material shall send a copy of the signed Acknowledgment and Non-Disclosure 
Agreement to the Blues. The Blues will keep confidential the identity of those person(s) to 
whom such information is disclosed. 
Notwithstanding any other provision of this Stipulation, such persons shall treat all 
Confidential Material as confidential and shall not discuss or disclose such Confidential 
Material, or the information contained therein, with or to any person except counsel of record, 
the corporate designees, or other persons who have signed the Acknowledgment and Non- 
Disclosure Agreement, or use such information in any way other than for the prosecution or 
defense of this Action. 
5. Confidential Material for Attomevs' Eves Only. 
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Any party may designate Confidential Material as being produced for "ATTORNEYS' 
EYES ONLY." This designation shall he made as sparingly as possible. Where the marking or 
designation of documents, testimony, pleadings or things is required under 73 above, a legend 
bearing the words "ATTORNEYS' EYES ONLY" or its equivalent shall be used and shall 
appear on each page of such material. Confidential Material which is designated ATTORNEYS' 
EYES ONLY may only be disclosed to the persons identified in 77 4.1, 4.2, 4.4, 4.5, and 4.6, 
above. 
6. Disputes Regarding Designation as Confidential or For Attorneys' Eyes Onlv. 
In the event that at any time any party disagrees with the designation of material as 
Confidential or For Attorneys' Eyes Only under this Stipulation, the Parties to the Stipulation 
shall first attempt to resolve the dispute. The party objecting to the designation may at any time 
thereafter move the Court or Discovery Master as the case may be for an order lifting that 
designation. The Blues shall only he notified if the objection is to material produced by the 
Blues. The burden of proof will he on the designating party to demonstrate that the designation 
of Confidential or Attorneys' Eyes Only materials should be sustained as to documents produced 
in discovery. 
7. Filing Confidential Materials with the Court. 
If Confidential or Attorneys' Eyes Only material is made an exhibit to or the subject of 
examination during a deposition, or is incorporated into a pleading filed with the Court, 
arrangements shall be made to (a) file separately said exhibits, as well as confidential or highly 
confidential portions of the transcript, or pleading; and (b) to place them in a sealed envelope or 
other appropriately-sealed container on which shall be written the following: "This envelope is 
sealed pursuant to the Order of (date) and contains confidential documents filed in this 
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proceeding. It is not to be opened or the contents thereof displayed or revealed except to persons 
authorized to inspect said documents." 
8. Preservation, Return, and Deslruction of Confidential or Attorneys' Eyes Only Materials. 
The confidentiality of material produced in this action and designated as Confidential or 
Attorneys' Eyes Only hereunder is to be preserved both during and after final disposition of this 
action. Within ninety (90) days after the final settlement or conclusion of this action, including 
but not limited to all potential appellate procedures, counsel in the possession of Confidential or 
Attorneys' Eyes Only Material shall, at the option of the producing party, either return or destroy 
all such material and all copies, notes, tapes, other papers and any other medium containing, 
summarizing, excerpting or otherwise embodying any such material or its contents and file an 
affidavit of compliance with the producing party of hisiher return or destruction of such materials 
within ten (10) days of the ninety (90) day term; provided, however, that counsel shall he entitled 
to retain memoranda or pleadings embodying information derived from such Confidential or 
Attorneys' Eyes Only Material to the extent reasonably necessary to preserve a file on this 
action, which file shall not be disclosed to any other person. All deposition transcripts and 
exhibits or any other material returned to the parties or their counsel by the Court that contain 
Confidential or Attorneys' Eyes Only Material shall also he destroyed or returned as set forth 
above. 
9. Right to Seek Relief fiom Court. 
Notwithstanding anything to the contrary set forth herein, each Party to the Protective 
shall have the right to apply to the Court or Discovery Master as the case may be at any time for 
an order granting other lesser or additional protection or relief with respect to any Confidential or 
Attorneys' Eyes Only Material. 
STIPULATED PROTECTIVE ORDER - Page 8 
JHN-19-2UU7 12: 19 G E1 S P.R. 
01/12/2007 15132 FAX 12089782801 BBSPA 
10. Cornuliance wilh S u b m ~ u ~ ~  wll MRcr Ordccg, 
Nothing in this Stipulation shall preclude any pany from camplying wW2h a subpoena 
rcqucstin~ pmduction of Confidtatial or Atbrnoys' Eyes Only matsriak provided, however, that 
counsel fbr fore psny chnt originally produced the Confidential or Atranreys' Eyes Only material 
shall be given l~otice of such a subpoena uritbia sawn (7) mmt days of meipt thereof by the 
subpoenaed paw and ar least seven (7) court daya prior to produaion of my Confidential or 
Attorneys' EYES only mstnial p u m a  b m a  a.dpoon= the w i a w  producing patty 
files a motion for pmtdve order, then the subpoenaed party will await a cowl ruliqg on the 
motion befom producing the subpocnscd dooummq unless orhmwise ordcrcd by a WIXL 
11. &&& 
The tsnns of this Stipulation shall ~ V C  and I& in full force and entcl BRer the 





Attwnew for PlaintifYCounterDdcndant 
00818 
To-EBERLE BERLIN Paae PI0 





A k m e y  fot Third-PaftyDtfmdan$ 
00819 
To-EBERLE BERLIN P a m  Dl l 
IT IS SO ORDERED. 
DATED this 23 day of January, 2007. 
CERTIFICATE OF SERVICE 
I HEREBY CERTIFY that on t h e n  day of January, 2007, a true and correct copy of 
the within and foregoing instrument was served upon: 
Warren E. Jones B U.S. Mail EBERLE BERLIN Facsimile (208) 344-8542 
300 N. 6th Street, 2nd Floor C] Hand Delivery 
Post Office Box 1368 C] Overnight Delivery 
Boise, ID 83701 
[Attorneys for Third-Party Defendants] 
Rodney R. Saetrum B U.S. Mail SAETRUM LAW OFFICES Facsimile (208) 336-0448 
101 South Capitol Boulevard C] Hand Delivery 
Suite 1800 C] Overnight Delivery 
Boise, ID 83702 
[Attorneys for Third-Party Defendants] 
Jack S. Gjording 8 U.S. Mail GJORDING & FOUSER Facsimile (208) 336-9177 
509 West Hayes C] Hand Delivery 
Post Office Box 2837 C] Overnight Delivery 
Boise, ID 83701 
[Attorneys for PlaintifflCounter-Defendants] 
Patrick J. Miller W US.  Mail GIVENS PURSLEY, LLP Facsimile (208) 388-1300 
601 W. Bannock Street C] Hand Delivery 
P.O. Box 2720 C] Overnight Delivery 
Boise, Idaho 83701-2720 
[Attorneys for PlaintifflCounter-Defendants] 
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EXHIBIT A 
ACKNOWLEDGEMENT & NON-DISCLOSURE AGREEMENT 
1, , acknowledge receipt of the Confidentiality Stipulation 
entered in this matter of Saint Alphonsus Diversified Care, Inc. vs. MRI Associates, LLP, Case 
No. CVOC 0408219D. I hereby agree to be bound by the terms of such Stipulation. 
DATED this day of , ZOO_____. 
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Thomas A. Banducci (ISB No. 2453) 
tbanducci@greenerlaw.com 
G. Rey Reinhardt, IV (ISB No. 6209) 
greinhardt@greenerlaw.com 
Daniel J. Gordon (ISB No. 6051) 
dgordon@greenerZuw. con2 
GREENER BANDUCCI SHOEMAKER P.A. 
950 W. Bannock Street, Suite 900 
Boise, ID 83702 
Telephone: (208) 319-2600 
Facsimile: (208) 3 19-2601 
Attorneys for DefendantslCounterclaimantslThird 
Party Plaintiff MRI Associates, LLP 
$. DAVID NAVARRO, ClerK 
By M MORALES 
DEPUTY 
IN THE DIST'RICT COURT FOR THE FOURTH JUDICIAL DISTRICT 
OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
SAINT ALPHONSUS DIVERSIFIED CARE, 
INC., an Idaho nonprofit corporation, 
Plaintiff, 
v. 
MRI ASSOCIATES, LLP, an Idaho limited 
liability partnership, 
Case No. CV OC 0408219D 
MOTION FOR LEAVE TO SUPPLEMENT 
BRIEFING ON MOTION FOR LEAVE TO 
FILE SECOND AMENDED 
COUNTERCLAIM AND FIRST AMENDED 
THIRD-PARTY COMPLAINT 
Defendant. 
MRI ASSOCIATES, LLP, an Idaho limited 
liability partnership, 
SAINT ALPHONSUS DIVERSIFIED CARE, 
INC., an Idaho nonprofit corporation; SAINT 
ALPHONSUS REGIONAL MEDICAL 
CENTER, 
CounterDefendants. 
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MRI ASSOCIATES, LLP, an Idaho limited 
liability partnership, 
Third-Party Plaintiff, I 
VS. 
INTERMOUNTAIN MEDICAL IMAGING, 
LLC, an Idaho limited liability company; GEM 
STATE RADIOLOGY, LLP, an Idaho limited 
liability partnership; and IMAGING CENTER 
RADIOLOGISTS, LLP, an Idaho limited 
liability partnership, 
Third-Party Defendants. 
COMES NOW Defendant, Counterclaimant, and Third-Party Defendant MRIA 
Associates, LLP ("MlUA"), by and through its counsel of record Greener Banducci Shoemaker 
P.A, and submits this Motion for Leave to Supplement Briefing in Support of MRIA's Motion 
for Leave to File Second Amended Counterclaim and First Amended Third-Party Complaint. 
Good cause exists for the Court's consideration of the attached Exhibit A given (1) the 
applicability of its contents to the arguments raised against MRIA's efforts to amend its existing 
Counterclaim and First Amended Third-Party Complaint, and (2) since the January 11,2007 
hearing, MRIA secured the ratification of MRIA's conduct, as the sole general partner to both 
the MRI Center and MRI Mobile limited partnerships, in pursuing the existing claims within the 
existing and proposed pleadings. 
BACKGROUND 
On December 20,2006, MRIA moved to amend its pleadings to file (1) a Second Amended 
Counterclaim and (2) a First Amended Third-Party Complaint. 
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On January 4,2007, Plaintiffs and Third-Party Defendants objected to these efforts arguing, 
in part, that MRIA is incapable of asserting claims on behalf of the limited partnerships, MRI 
Center and MRI Mobile. 
On January 9, 2007, MRIA responded to Plaintiff s/Third-Party Defendants' objections, 
arguing (1) MRI Center's and MRI Mobile's respective partnership agreements vest 
complete management authority, including the ability to bring and defend claims, in MRIA, 
(2) Idaho law permits MRIA, as the sole general partner to the MRI Center and MRI Mobile 
limited partnerships, to bring claims on behalf of these limited partnerships and/or in their 
respective names, and (3) Rule 17(a) of the Idaho Rules of Civil Procedure likewise allows 
MRIA to bring the claims asserted in its proposed amended pleadings on behalf of the 
limited partnerships and/or in their respective names. 
On January 11,2007, this Court heard oral argument on the ability of MRIA to bring claims 
on behalf of the limited partnerships and/or in these limited partnerships' respective names. 
RATIFICATION 
As previously briefed, Rule 17(a) of the Idaho Rules of Civil Procedure allows for a 
"party with whom or in whose name a contract has been made for the benefit of another, or a 
party authorized by statute may sue [in the name of the real party in interest] without joining the 
party for whose benefit the action was brought." I.R.C.P. 17(a); see also MRIA Reply at 9. 
Given the limited partnership agreements and Idaho Code section 53-2-402, MRIA argued that 
the above-referenced language within Rule 17(a) entitles MRIA to bring the claims asserted in 
both its First Amended Counterclaim and Third-Party Complaint, as well as its proposed Second 
Amended Counterclaim and First Amended Third-Party Complaint. See MRIA Reply at 9. 
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However, even if the Court concludes otherwise, Rule 17(a) prohibits the disnlissal of 
any action "on the ground that it is not prosecuted in the name of the real party in interest until a 
reasonable time has been allowed after objection for ratification of commencement of the action 
by . . . the real party in interest." I.R.C.P. 17(a); see also MRIA Reply at 9. Further, Rule 17(a) 
expressly acknowledges that 'such ratification . . . shall have the same effect as if the action bad 
been commenced in the name of the real party in interest." See id. Although MRIA believes that 
it is currently entitled to bring claims on its own behalf as well as on behalf (or in the name) of 
the limited partnerships, this supplemental briefing informs the court of the limited partnerships' 
ratification of the existing claims within the existing (as well as proposed) pleadings. (See Ex. 1 
to Gordon Aff. at 7 2, attached as Ex. A to this Motion.) 
Ratification requires the ratifying party both to (a) authorize continuation of the action 
and (b) agree to be bound by the lawsuit's result. Mutuelles Unies v. Kroll & Linstrom, 957 F.2d 
707,712 (9'h Cir. 1992). The attached "Unanimous Consent in Lieu of Meeting of the Board of 
Partners of MRI Associates LLP" (the "Ratification") unequivocally discusses the powers of 
MRIA as the sole general partner of the MRI Center and MRI Mobile limited partnerships, while 
providing (1) the limited partnership's authorization for the commencement and continuation of 
the instant action as well as (2) an acknowledgement that they will be bound by its results. 
Therefore, under either the limited partnerships' partnership agreements, Idaho Code 
section 53-2-402, Rule 17(a) of the Idaho Rules of Civil Procedure, or the Ratification, MRIA is 
granted authority to bring claims on behalf of the limited partnerships and/or in these limited 
partnerships' respective names. 
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DATED this day of February, 2007. 
GREENER BANDUCCI SHOEMAKER P.A. 
& 3 2 - L  
Thomas A. Banducci 
G. Rey Reinhardt, IV 
Daniel J. Gordon 
Attorneys for Defendant 
I 
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CERTIFICATE OF SERVICE 
I HEREBY CERTIFY that on the 1 day of February, 2007, a true and correct copy 
of the within and foregoing instrument was served upon: 
Warren E. Jones C] U.S. Mail 
EBERLE BERLIN Facsimile (208) 344-8542 
300 N. 6th Street, 2nd Floor w a n d  Delivery 
Post Office Box 1368 C] Overnight Delivery 
Boise, ID 83701 
[Attorneys for Third-Party Defendants] 
Rodney R. Saetrum C] U.S. Mail 
SAETRUM LAW OFFICES C] Facsimile (208) 336-0448 
101 South Capitol Boulevard m a n d  Delivery 
Suite 1800 C] Overnight Delivery 
Boise, ID 83702 
[Attorneys for Third-Party Defendants] 
Jack S. Gjording 
GJORDING & FOUSER 
509 West Hayes 
Post Office Box 2837 
Boise, ID 83701 
[Attorneys for PlaintifflCounter-Defendants] 
Patrick J. Miller 
GIVENS PURSLEY, LLP 
601 W. Bannock Street 
P.O. Box 2720 
Boise, Idaho 83701-2720 
[Attorneys for PlaintifflCounter-Defendants] 
C] U.S. Mail 
C] Facsimile (208) 336-9177 
m a n d  Delivery 
Overnight Delivery 
U.S. Mail 
C] Facsimile (208) 388-1300 
m a n d  Delivery 
Overnight Delivery 
24b 
%&mas A. Banducci 
G. Rey Reinhardt IV 
Daniel J. Gordon 
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Thomas A. Banducci (ISB No. 2453) 
tbanducci@greenerlaw.com 
G. Rey Reinhardt, IV (ISB No. 6209) 
greinhardt@greenerlaw.com 
Daniel J. Gordon (ISB No. 6051) 
dgordon@greenerlaw.com 
GREENER BANDUCCI SHOEMAKER P.A. 
950 W. Bannock Street, Suite 900 
Boise, ID 83702 
Telephone: (208) 3 19-2600 
Facsimile: (208) 319-2601 
Attorneys for Defendants/Counterclaimants/Third 
Party Plaintiff M R .  Associates, LLP 
IN THE DISTRICT COURT FOR THE FOURTH JUDICIAL DISTRICT 
OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
SAINT ALPHONSUS DIVERSIFIED CARE, 
INC., an Idaho nonprofit corporation, 
Plaintiff, 
v. 
MRI ASSOCIATES, LLP, an Idaho limited 
liability partnership, 
Defendant. 
MRI ASSOCIATES, LLP, an Idaho limited 
liability partnership, 
Counterclaimant, 1 
Case No. CV OC 040821 9D 
AFFIDAVIT OF DANIEL J. GORDON IN 
SUPPORT OF SUPPLEMENTAL 
BRIEFING IN SUPPORT OF MRIA'S 
MOTION FOR LEAVE TO FILE SECOND 
AMENDED COUNTERCLAIM AND 
FIRST AMENDED THIRD-PARTY 
COMPLAINT 
SAINT ALPHONSUS DIVERSIFIED CARE, 
INC., an Idaho nonprofit corporation; SAINT 
ALPHONSUS REGIONAL MEDICAL 
CENTER, 
CounterDefendants. 
AFFIDAVIT OF DANIEL J. GORDON IN SUPPORT OF SUPPLEMENTAL BRIEFING IN SUPPORT OF 
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liability partnership, I 
Third-Party Plaintiff, 1 
INTERMOUNTAIN MEDICAL IMAGING, 
LLC, an Idaho limited liability company; GEM 
STATE RADIOLOGY, LLP, an Idaho limited 
liability partnership; and IMAGING CENTER 
RADIOLOGISTS, LLP, an Idaho limited 
liability partnership, 
Third-Party Defendants. 
STATE OF IDAHO ) 
: SS. 
County of Ada ) 
I, Daniel J. Gordon, being first duly sworn, depose and state as follows: 
1. I am one of the attorneys representing MRI Associates, LLP, ("MRIA") in the 
above-captioned matter. The facts presented in this affidavit are based upon my personal 
knowledge. 
2. Attached hereto as Exhibit 1, is a true and correct copy of the Unanimous Consent 
in Lieu of Meeting of the Board of Partners of MRI Associates, LLP. 
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FURTHER AFFIANT SAYETH NAUGHT. 
p&s-@..sv y 
EXECUTED this day ofJamnay, 2007. 
Daniel J .  Gordon 
2 6&+ - -  
SUBSCRIBED AND SWORN to before me this kday of*, 20077 
, 
-.-. 
Notary h b l i c  for Waho - I 
~ e s i d i n ~  at: 3 6 s  P .  , -4 dJ 
My cornmissioh expires: 
- 
3 / / a  /a Q 
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Exhibit 1 
AFFIDAVIT OF DANIEL J. GORDON IN SUPPORT OF SUPPLEMENTAL BRIEFING IN SUPPORT OF 
MRIA'S MOTION FOR LEAVE TO FILE SECOND AMENDED COUNTERCLAIM AND FIRST 
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UNANIMOUS CONSENT IN LIEU OF MEETING 
OF T I E  BOAIU) O F  PARTNERS OP 
MRI ASSOCIATES LLP 
THE UNDERSIGNED, being all of the Partners comprising the Board of Partners 
of MRI Associates LLP, an Idaho limited liability partnership ('-1, hereby consent to, 
adopt, approve and ratify in writing the following actions in lieu of a meeting 0.f the Board of 
Partners, pursuant to Section 5.1.8 of Uie MRIA Articles of Partnership: 
WHEREAS, MRIA is the sole General Partner of MRI Limited Partnership, an 
Idaho limited partnership ("MRI Center"), and in such capacity has been granted plenary 
authority to manage the business and affairs of MRI Center, pursuant to applicable law and 
Article 4 of the MRI Center Limited Partnership Agreement; 
WHEREAS, M U  is the sole General Partner of MRI Mobile Limited 
Partnership, an Idaho limited partnership ("MRI Mobile"), and in such capacity has been granted 
plenary authority to manage the business and affairs of MRI Mobile, pursuant to applicable law 
and Article 4 of the MRI Mobile Limited Partnership Agreement; 
WHEREAS, in October 2004 Saint Alphonsus Diversified Care, Inc. ("a'), 
Kled a suit against MRIA in Idaho District Court Case No. CV OC 04082190, in which suit 
MRIA has counterclaimed against SADC and Saint Alphonsus Regional Medical Center 
(together with SADC, "SARMC") and brought a third paxty complaint against Intermountain 
Medical Imaging, LLC, Gem State Radiology, LLP and Imaging Center Radiologists, LLP 
(collectively with SARMC, the "Adverse Parties"), for itself and on behalf of MRI Center and 
MRI Mobile (the "Litigation"); 
WHEREAS, MRIA has determined that the Adverse Parties have taken certain 
actions that have damaged MRIA, MRI Center and MRI Mobile, which actions have resulted in 
the creation of certain claims by MRIA, MRI Center and MRI Mobile against the Adverse 
Parties; 
WHEREAS, MRIA on its own behalf, and in its capacity as the sole General 
Partner for MRI Center and MRI Mobile, has participated in, and pursued recovery of losses 
sustained by M U  and these limited partnerships through this Litigation; and 
WHEREAS, MF&4 has asserted MRI Center and MRI Mobile's claims against 
the Adverse Parties in the Litigation, both in the initial Counterclaim and thereafter in various 
motions and otherwise as an integral part of MRIA's conduct of the Litigation for itself and on 
behalf of MRI Center and MRI Mobile; 
RESOLVED, that MRIA, acting by and through its Board of Partners, and for and 
on behalf of MRI Center and MRI Mobile in MRIA's capacity as the sole General Partner of 
MRI Center and MRI Mobile, hereby consents to, adopts, approves and ratifies any and ail 
actions which have been taken by MRLA and its attorneys or other agents in the Litigation for 
and on behalf of MRI Center and MRI Mobile; 
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RESOLVED FURTHER, that in addition to and not in limitation of the foregoing 
general approval, MRIA, for and on behalf of MRI Centcr and MRI Mobile in MRTA's capacity 
and the solc General Partner of MRI Center and MRI Mobile, hereby specifically ratifies and 
approves (i) ihe commencement of the Counterclaim/Third-Party Complaint and the other 
actions and claims for and on behalf of MRI Center and MKI Mobile in the 1,itil~ation. and 
(ii) the continuation of such CounterclaimlThird-Party Cumplaitll and other actions and claims in 
the Litigation on behalf of MR1 Center and MRI Mobile, and any actions which MRtA and its 
attttrneyu or other agents may deem necessary or appropriate in the future: and 
RESOLVED FURTHhR, that MRl Center and MRI Mobile, acting through 
MRiA as their solc General Partner, respectively, hereby agrec to be irrevocably hound by the 
results of the 1,itigatiatinn as the same may affect MRL Center, MRI Mobile, and thcir respective 
properties, ~cl~irns and interests. 
h DATED as ofthe & day of January, 2007. 
DOCTORS MAGNETIC RESONANCE, INC 
BY 
Title P~rsrndr  .... . . . .. , .. 
MEDNOW, INC. 
Name..", , - .. . . . . -. 
Title- 
THE DOMINICAN SISTERS OF ONTARIO, INC, 
B Y .  ,. , . 
Name 
. .. . . , . . . . ,. . . ,... 
Title-,. 
WEST VAI'1,F.Y MEDICAL CENTER, INC. 
BY 
Name 
Title . . 
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RESOLVED FURTHER, that in addition to and not in limitation of the foregoing 
general approval, M U ,  for and on behalf of MRI Center and M U  Mobile in MRIA's capacity 
and the sole General Partner of MRI Center and MIU Mobile, hereby specifically ratifies and 
approves (i) the commencement of the Comterelaim/Third-Party Complaint and the other 
actions and claims for and on behalf of MRI Center and MRI Mobile in b e  LLitigation, and 
(ii) the continuation of such CounterclaimiThird-Party Complaint and other actions and claims in 
the Litigation on behlf of MRI Center and MIU Mobile, and any actions which MRJA and its 
attorneys or other agents may deenl necessary or appropriate in the future; and 
RESOLVED m T H E R ,  that MRX Cenler and MRI Mobile, acting through 
MRIA as their sole Qeneral Partner, respectively, hereby agree to be irrevocably bound by the 
results of the Litigation as the same may affect MRI Center, MRI Mobile, and their respective 
properties, claims and interests. 
DATED as of the - day of January, 2007. 
DOCTOW MAGNETIC RESONANCE, INC. 




TEE DOMBYICAN SXS'PERS 08 ONTARIO, INC, 
Name- 
Title 
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RESOLVED FURTHER, that in addition to and not in limitation of the foieioing 
general approval, h/lftlA, for and on behalf of MRI Center and MRI Mobile in MRIA's capacity 
and the sole General Partner of MRI Center and MRI Mobile, hereby specifically ratifies and 
approves (i) the commencement of the Counterclaim/Third-Party Complaint and the other 
actions and claims for and on behalf of MRI Center and MRI Mobile in the Litigation, and 
(ii) the continuation of suoh CowtercIaimIThird-Py Complaint and other actions and claims in 
the Litigation on behalf of MRT Center and MRI Mobiie, and any actions which MRIA and its 
attorneys or other agents may deem necessary or appropriate in the future; and 
RESOLVED FURTHER, that MRI Center and MRI Mobile, acting through 
MRIA as their sole General Partner, respectively, hereby agree to be irrevocably bound by the 
results of the Litigation as the same may affect MRI Center, MRI Mobile, and their respective 
properties, claims and interests, 
d. DATED as of the -=LS, day of January,,ZOO7. 
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RESOLVED FURTHER, that in addition to and not in limitation of the foregoing 
general approval, MRIA, for and on behalf of MRI Center and MRI Mobile in MRIA's capacity 
and the sole General Partner of MRI Center and MRI Mobile, hereby specifically ratifies and 
approves (i)the commencement of the Countcrclaim/Third-Party Complaint and the other 
actions and claims for and on behalf of MRI Center and MRI Mobile in the Litigation, and 
(ii) the continuation of such Counterclaiflhird-Party Comptaint and other actions and claims in 
the Litigation on behalf of MRI Center and MRI Mobile, and any actions which MRIA and its 
attorneys or other agents may deem necessary or appropriate in the future; and 
RESOLVED FORTPIER, that MRX Center and MRI Mobile, acting through 
MRIA as their sole General Partner, respectively, hereby agree to be irrevocably bound by the 
results of the Litigation as the same may affect MRI Center, MRI Mobile, and their respective 
properties, claims and interests. 
DATED as of the - day of January, 2007. 
DOCfORS MAGNETIC RESONANCE, INC. 
BY 
Name 
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THE DOMINICAN SISTERS OF ONTARIO. INC. 
Name 
Title 
WEST VALLEY MEllICAL CXNTER, INC. 
Title l?. 
-- 
David J. Giles M.D. 
I Thomas E. Henson, M.D. 
Wednesday, January 24,2007 7.28 P ~ I  @ Rands and DavidGilar 208-919.0758 
Andrew R C u m ,  D. 0. 
David J. Giles, M.$/ 
John M. &vlina, Jr., M.D. 
Thomas E. Henson, M.D. 
. . ..,- 
James M Prochasks, M.D. 
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Andrew R. Curran, D.O. 
David J. Giles, M.D. 
U 9 - m  .& 
M. Havlina, Jr., M.D. 
Thomas E. Henson, M.D. 
James M. Prochaska, M.D. 
Jan-24-07 02:OZP Thomas E .  H e n s o n ,  M.D. 360 681 2220 
. . - 
Andrew K. Curran, D.O. 
...... 
John M, Havlinil, Jr, M.D. 
- TL -- 
Thomas E. Henson, M.D. 
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Andrew R. Curran, D.O. 
David J. Giles, M.D. 
John M. Bavlina, Jr., M.D. 
Thomas E. Henson, M.D. 
IN THE DISTRICT COURT OF THE FOURTH JUDICIAL DISTRICT OF 
STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
SAlNT ALPHONSUS DIVERSIFIED CARE, 
INC., an Idaho nonprofit corporation, 
II Plaintiff, I 
VS. 
11 MRI ASSOCIATES, LLP, an ldaho limited I 11 liability partnership, I II Defendant. I 
MRI ASSOCIATES, LLP, an ldaho limited 
liability partnership, 
I I Counterclaimant, I 
SAlNT ALPHONSUS DIVERSIFIED CARE, 
INC., an ldaho nonprofit corporation; 
SAlNT ALPHONSUS REGIONAL 
MEDICAL CENTER, 
II CounterDefendants, I 
Case No. CVOC 040821 9D 
MEMORANDUM DECISION ON MRI 
ASSOCIATES' MOTION TO AMEND 
THE COUNTERCLAIM AND THIRD 
PARTY COMPLAINT TO SEEK 
PUNITIVE DAMAGES AND TO FILE A 
SECOND AMENDED COUNTERCLAIM 
AND FIRST AMENDED THIRD-PARTY 
COMPLIANT; SAlNT ALPHONSUS' 
MOTION TO STRIKE REFERENCES TO 
PRIVILEGED DOCUMENTS AND SAlNT 
ALPHONSUS' MOTION TO STRIKE 
AFFIDAVIT OF PROFESSOR DOUGLAS 
M. BRANSON 
MRI ASSOCIATES, LLP, an ldaho limited 
liability partnership, 
Third Party Plaintiff, 
vs. 
INTERMOUNTAIN MEDICAL IMAGING, 
II MEMORANDUM DECISION - CASE NO. CVOC0408219D - PAGE 1 /A 
2 
APPEARANCES 
LLC, and ldaho limited liability company; 
GEM STATE RADIOLOGY, LLP, an ldaho 
limited liability partnership; and IMAGING 
CENTER RADIOLOGISTS, LLP, an ldaho 
limited liability partnership, 
4 
5 










Thomas A. Banducci, G. Rey Reinhardt, IV, and Daniel J. Gordon of 




18 11 These matters came before the Court on January 11, 2007, upon: (1) 
Third-Party Defendants: 
Warren E. Jones and Neil D. McFeeley of Eberle, Berlin, Kading, 
Turnbow, McKlveen & Jones, Chtd and Rodney R. Saetrum and David 
W. Lloyd of Saetrum Law Offices for Intermountain Medical Imaging, LLC, 
Gem State Radiology, LLP, and Imaging Center Radiologists, LLP 
19 I I Defendant/Counterclaimant/rhird-Party Plaintiff's Motion to Amend to Seek Punitive 11 Damages; (2) DefendanVCounterclaimanVmid-Party Plaintiff's Motion for Leave to File 
21 11Second Amended Counterclaim and First Amended Third-Party Compliant; (3) 
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(4) PlaintiffICounterdefendant's Motion to Strike Affidavit of Professor Douglas M. 
Branson. Following oral argument by counsel the Court ruled upon some of the 
26 
motions before the Court and took the remaining matters under advisement. This 
holdings upon those matters taken under advisement. 
BACKGROUND 
This litigation stemmed from Saint Alphonsus Diversified Care's (SADC) 
dissociation from an ldaho limited liability partnership, MRI Associates, LLP (MRIA). On 
October 18, 2004, SADC filed an action against MRIA to determine the buyout terms of 
its dissociation under ldaho law. In turn, MRIA filed a counterclaim against SADC, 
Saint Alphonsus Regional Medical Center (SARMC)' (collectively "Saint Alphonsus") 
alleging breach of contract and wrongful dissociation, breach of fiduciary duty, and 
breach of the implied covenant of good faith and fair dealing. Both the Plaintiff's 
Complaint and the Defendant's Counterclaim sought declaratory relief and damages. 
The Defendant then filed their First Amended Counterclaim and Third-Party Complaint 
on March 7, 2006, adding fifteen (15) new claims against SARMC and three (3) third- 
parties-Intermountain Medical Imaging, LLC ([MI), Gem State Radiology, LLP (GSR), 
and Imaging Center Radiologists, LLP (ICR). 
On December 20, 2006, MRIA filed their present Motion to Amend to assert a 
claim for Punitive Damages along with their present Motion for Leave to File Second 
Amended Counterclaim and First Amended Third-Party Complaint. Subsequently, on 
January 4, 2007, Saint Alphonsus submitted their present Motion to Strike References 
to Privileged Documents along with their present Motion to Strike Affidavit of Professor 
Douglas M. Branson. 
1 SADC is an ldaho nonprofit corporation whose sole voting member is SARMC. 
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LEGAL STANDARD 
11 I. Motion to Amend to Seek Punitive Damages 
3 11 Section 6-1604(2) of the ldaho Code states in relevant part: 





[A] party may, pursuant to a pretrial motion and after hearing before 
the court, amend the pleadings to include a prayer for relief seeking 
punitive damages. The court shall allow the motion to amend the 
pleadings if, after weighing the evidence presented, the court concludes 
that, the moving party has established at such hearing a reasonable 
likelihood of proving facts at trial sufficient to support an award of punitive 
damages. 




l2 11 34, 41 (2004). The abuse of discretion inquiry examines: (1) whether the district judge 
complaint to include a prayer for relief seeking punitive damages is reviewed for an 
l3 I1correctly perceived the issue as one of discretion; (2) whether the district judge acted 
14 within the outer boundaries of her discretion and consistently with the legal standards II 
15 applicable to the specific choices available; and (3) whether the district judge reached II 
l6 11 the decision through an exercise of reason. Id. (citing Sun Valley Shopping Ch, lnc. v. 
l7 11 ldaho Power Co., 119 ldaho 87, 94, 803 P.2d 993, 1000 (1991)). 
20 11 ldaho Rule of Civil Procedure 15(a) allows parties to amend their pleadings after 
18 
19 
11 responsive pleadings have been served only with leave of court or by written consent of 
II. Motion for Leave to File Second Amended Counterclaim and First Amended 
Third-Party Compliant 
22 //the adverse party. The decision to grant or refuse permission to amend is left to the 
11 sound discretion of the trial court. Stonewall Surplus Lines Ins. Co. v. Farmers Ins. Co. 
26 11 noted that "in the interests of justice, district courts should favor liberal grants of leave 
24 
25 
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132 ldaho 318,324,971 P.2d 1142, 1148 (1998). The ldaho Supreme Court has also 
to amend a complaint." Hines v. Hines, 129 ldaho 847, 854, 934 P.2d 20, 27 (1997). 
The Court may properly deny a motion to amend where the amendment fails to 
state a valid claim under ldaho law or where an affirmative defense arises on the face 
of the proposed claim. Black Canyon Racquetball Club, Inc. v. ldaho First Nat? Bank, 
119 ldaho 171, 175, 804 P.2d 900, 904 (1991). Although the district court may properly 
look at whether a valid claim has been stated on the face of the amendment, the Court 
should not "consider the substantive merits of the claim sought to be added." Duffin v. 
ldaho Crop Improvement Assoc., 126 ldaho 1002, 1013, 899 P.2d 11 95, 1206 (1996). 
The Court may also deny leave to amend if factors such as undue delay, bad faith, 
dilatory motive, repeated failure to cure deficiencies by prior amendments, or undue 
prejudice to the opposing party are present. Smith v. Great Basin Grain Co., 98 ldaho 
266,272-73,561 P.2d 1299,1305-06 (1977). 
Ill. Motion to Strike 
Whether to grant or deny a motion to strike is governed by an abuse of discretion 
standard. Jensen v. State, 139 ldaho 57, 61, 72 P.3d 897, 901 (2003). Again, in 
reviewing a district court's decision under the abuse of discretion standard, the ldaho 
Supreme Court considers: (1) whether the district court correctly perceived the issue as 
one of discretion; (2) whether the court acted within the boundaries of such discretion 
and consistently with legal standards applicable to specific choices; and (3) whether the 
court reached its decision by an exercise of reason. Id. (citing Sun Valley Shopping 
Ctr., Inc. V. ldaho Power Co., 11 9 ldaho 87,94, 803 P.2d 993, 1000 (1 991)). 
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DISCUSSION 
1. PlaintiffICounterdefendant's Motion to Strike References to 
Privileged Documents 
Following oral argument upon Saint Alphonsus' Motion to Strike References to 
Privileged Documents, the Court denied Saint Alphonsus' motion. This Memorandum 
Decision provides further clarification for that ruling. 
Saint Alphonsus requests the Court to enter an order striking all references in 
MRIA's briefing and affidavits in support of its Motion to Amend to Seek Punitive 
Damages regarding a memorandum from Mike Finnerty and Bill Appleyard to Grant 
Chamberlain and Micheal Hammond dated September 25, 2001 ("Shattuck Hammond 
Memo"). Finnerty and Appleyard, the authors of the Shattuck Hammond Memo, are 
both employees of Shattuck Hammond Advisors, who was apparently hired to assist 
Saint Alphonsus in analyzing Saint Alphonsus' options with regard to providing MRI 
services. According to Saint Alphonsus, because Shattuck Hammond was retained by 
Givens Pursley to provide legal advice to Saint Alphonsus, Shattuck Hammond was a 
"representative of a lawyer" as defined in the Idaho Rules of Evidence and therefore the 
Shattuck Hammond Memo at issue is privileged. 
The Shattuck Hammond Memo was produced to MRlA in response to a 
subpoena duces tecum. Saint Alphonsus argued because the Shattuck Hammond 
Memo is both privileged and contains inadmissible double hearsay, the Shattuck 
Hammond Memo should be stricken from MRIA's briefing and not considered by the 
Court regarding MRIA's Motion to Amend to Seek Punitive Damages. At oral argument, 
counsel for Saint Alphonsus clarified that they are not necessarily seeking to have the 
entire Shattuck Hammond Memo stricken, but rather are seeking to preclude 
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references to Givens Pursley and "scorched earth" contained in the Shattuck Hammond 
1 
II report is not privileged material. MRlA pointed out that the Shattuck Hammond Memo 
2 
3 
5 was produced by a third party who was hired not only by Givens Pursley, but also I I 
Memo. 
MRlA argued the Shattuck Hammond Memo should not be stricken because the 
11 retained directly by Saint Alphonsus. MRlA maintained the Shattuck Hammond Memo 11 was prepared in connection with Shattuck Hammond's work directly for Saint Alphonsus 
11 and is therefore not subject to the attorney-client privilege. Moreover, MRlA argued the 





11 offered for the truth of the matter asserted. 
Shattuck Hammond Memo does not contain inadmissible double hearsay because the 
l3 I/ The party asserting the attorney-client privilege bears the burden of showing the 
l4 11 challenged information is privileged. Kirk v. Ford Motor CO., 141 ldaho 697, 704, 116 
15 11 P.3d 27,34 (2005). As prescribed in ldaho Rule of Evidence 502(b): 
A client has a privilege to refuse to disclose and to prevent any other 
person from disclosing confidential communications made for the purpose 
of facilitating the rendition of professional legal services to the client which 
were made (1) between the client or the client's representative and the 
client's lawyer or the lawyer's representative, (2) between the client's 
lawyer and the lawyer's representative, (3) among clients, their 
representatives, their lawyers, or their lawyer's representatives, in any 
combination, concerning a matter of common interest, but not including 
communications solely among clients or their representatives when no 
lawyer is a party to the communication, (4) between representatives of the 
client or between the client and a representative of the client, or (5) 
among lawyers and their representatives representing the same client. 
23 11 Having reviewed the Shattuck Hammond Memo and the arguments by Saint 
Alphonsus, the Court is unable to find that Saint Alphonsus has proven the Shattuck 
25 
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Hammond Memo is privileged and therefore any references to the Shattuck Hammond 
Memo and the Memo itself will not be stricken. Shattuck Hammond was hired by both 
Givens Pursley and directly by Saint Alphsonsus, the Shattuck Hammond Memo was 
turned over to MRlA by a Shattuck Hammond representative, and there is testimony in 
the record that the document was prepared by Shattuck Hammond directly for Saint 
Alphonsus. Additionally, the Court will find the Shattuck Hammond Memo is itself 
subject to the business records exception. 
Therefore, as stated in open court, the Court will deny Saint Alphonsus' Motion 
to Strike References to Privileged Documents for purposes of the motions presenting 
before the Court, however, this issue can be revisited as discovery in this litigation 
progresses. 
II. Plaintifflcounterdefendant's Motion to Strike Affidavit of Professor 
Douglas M. Branson 
Following oral argument upon Saint Alphonsus' Motion to Strike Affidavit of 
Professor Douglas M. Branson the Courtgranted Sai.ntAlphonsusl motion for the 
purposes of MRIA's Motion to Amend to Seek Punitive Damages. This Memorandum 
Decision provides further clarification for that ruling. 
Saint Alphonsus asks the Court to enter an order striking the Affidavit of 
Professor Douglas M. Branson ("Branson Affidavit") filed in support of MRIA's Motion to 
Amend to Seek Punitive Damages. Saint Alphonsus argued Prof. Branson does not 
possess scientific, technical, or other specialized knowledge that would assist the trier 
of fact in this case. Rather, Saint Alphonsus argued Prof. Branson "will testify regarding 
his legal opinion regarding partnership duties and whether there was an extreme 
deviation by Saint Alphonsus based upon the facts presented to him and his own 
interpretation of the applicable legal standard." Saint Alphonsus' Memorandum in 
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Support of Motion to Strike Affidavit of Professor Douglas M. Branson, p.4. According 
to Saint Alphonsus, this type of testimony is beyond the scope of ldaho Rule of 
Evidence 702 and therefore inadmissible. Finally, Saint Alphonsus asserted the 
testimony of Prof. Branson invades the province of the Court because it consists of 
Prof. Branson's understanding of the law and applied the law to the facts of this case. 
MRlA justified Prof. Branson's testimony as admissible under I.R.E. 702 because 
Prof. Branson "will testify as to the customary norms and practices of partnerships, the 
relationship between [Saint Alphonsus] and MRIA, and whether, in his opinion, the 
partnership between [Saint Alphonsus] and MRlA is consistent with or diverges from 
these customary partnership norms and practices." MRIA's Memorandum in Opposition 
to SARMC's Motion to Strike Affidavit of Professor Douglas M. Branson, p.2. MRlA 
argued Prof. Branson's testimony would assist the trier of fact upon the proper standard 
of care of a partner within a partnership. MRIA asserted because Prof. Branson 
qualifies as an expert regarding partnership law and his testimony is admissible under 
the ldaho Rules of Evidence, his affidavit and future testimony should not be stricken. 
At this point in the litigation, the Branson Affidavit is being offered in support of 
MRIA's Motion to Amend to Seek Punitive Damages. As prescribed in ldaho Code 
Section 6-1604, the Court must weigh the evidence presented in determining whether 
there is a reasonable likelihood of proving facts at trial sufficient to support an award of 
punitive damages. Therefore, at this juncture, the Court is essentially the trier of fact 
and must weigh the evidence provided by the parties. In this calculus the Court must 
also consider ldaho Rule of Evidence 702 which states, "[ilf scientific, technical, or other 
specialized knowledge will assist the trier of fact to understand the evidence or to 
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determine a fact in issue, a witness qualified as an expert by knowledge, skill, 
experience, training, or education, may testify thereto in the form of an opinion or 
otherwise." 
For purposes of MRIA's Motion to Amend their pleadings to assert a claim for 
Punitive Damages the Court will strike the Branson Affidavit. After reviewing the 
Branson Affidavit, the Court is unable to find that Prof. Branson is able to assist the trier 
of fact2 in understanding the evidence presently being weighed by the Court. The 
Branson Affidavit goes to questions of law which are within the province of the Court. 
Ill. DefendantlCounterclaimant/rhird-Party Plaintiff's Motion to Amend 
to Seek Punitive Damages 
MRIA requests leave to amend the pleadings to include a prayer for relief 
seeking punitive damages against Saint Alphonsus and Intermountain Medical Imaging. 
The Court ruled that after weighing the evidence submitted in support of the motion that 
there is not a basis to allow the amendment to the pleadings. 
A. Saint Alphonsus 
MRIA's argument for leave to amend in order to seek punitive damages against 
Saint Alphonsus is premised upon two legal arguments: (1) Saint Alphonsus withdrew 
wrongfully from MRIA in knowing violation of the Partnership Agreement, and against 
the advice of its advisors, for purposes of assisting and sharing in the profits of MRIA's 
main competitor at the expense of MRIA; and (2) Saint Alphonsus and Saint Alphonsus 
Radiology GroupIGem State Radiology knowingly breached their fiduciary duties to 
The Court is not deciding disputed issues of fact at this stage in the litigation, but rather must weigh the 
evidence presented by the parties in order to make the determination as to whether MRIA should be 
granted leave at this time allowing them to amend their pleadings to seek punitive damages. 
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MRlA for pecuniary gain. 
First, Primarily relying upon Cuddy Mountain Concrete, Inc. v. Citadel Constr., 
Inc., 121 ldaho 220, 824 P.2d. 151 (Ct. App. 1992), MRlA argued there is a reasonable 
likelihood that MRlA will be able to prove Saint Alphonsus' "willful breach of the MRlA 
Partnership Agreement to join Intermountain Medical Imaging and compete against 
MRlA constitutes unreasonable and irrational conduct taken without 'professional 
regard' for the consequences of the breach." Memorandum in Support of MRIA's 
Motion to Amend to Seek Punitive Damages, p.21. MRlA argued the willful breach of 
the Agreement, done with the knowledge and disregard of the consequences, 
constitutes an extreme deviation from the normal standards of conduct owed by 
partners and thus gives rise to punitive damages. MRlA asserted Saint Alphonsus 
"took numerous actions in connection with its wrongful withdrawal that were intended to 
inflict the greatest harm possible on MRIA." Id. at p.22. 
In Cuddy Mountain, the ldaho Court of Appeals was reviewing the trial court's 
decision in allowing the jury to consider punitive damages at trial. Applying an abuse- 
of-discretion standard, or essentially a substantial evidence standard, the Cuddy 
Mountain Court upheld the trial court's decision to send the issue of punitive damages 
to the jury in that case, holding there was sufficient evidence in the record to support a 
finding of "oppressive conduct in the marketplace." Cuddy Mountain Concrete, Inc., 
121 ldaho at 230, 824 P.2d at 161. After first acknowledging Cheney v. Palos Verdes 
Inv. Corp., 104 ldaho 897, 665 P.2d 661 (1983) as the seminal case on the modern 
doctrine of punitive damages in ldaho at that time, the Cuddy Mountain Court went on 
to state the "award of punitive damages in the context of a contractual relationship 
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seems to be based on conduct which is unreasonable and irrational in the business 
context . . . [and] show[s] a lack of professional regard for the consequences of the 
breach of the contractual agreement." Id. at 229,824 P.2d at 160. 
Second, MRlA argued the intentional breach of Saint Alphonsus' fiduciary duties 
warrants punitive damages. MRlA asserted Saint Alphonsus' "involvement in the 
primary competitor of MRlA spanned over five years, permitted lntermountain Medical 
Imaging to obtain funding, enabled Intermountain Medical Imaging to emerge as a 
strong competitor of MRlA and ultimately undermined the financial viability of MRIA. 
Memorandum in Support of MRIA's Motion to Amend to Seek Punitive Damages, p.24. 
"With one foot in each camp," MRlA argued Saint Alphonsus' conduct was "shocking." 
MRlA maintained, based upon the evidence presented, there is a reasonable likelihood 
MRIA will be able prove Saint Alphonsus' breach of its fiduciary duties "constitutes an 
extreme deviation from the normal standard of conduct owed by partners, which was 
done with an obvious professional disregard for the consequences to MRIA." Id. at 23. 
To the contrary, Saint Alphonsus argued MRlA failed to establish that there is a 
reasonable likelihood that they will be able to establish punitive damages by clear and 
convincing evidence. Saint Alphonsus asserted that although currently locked in a 
bitter dispute, that for over six years the parties co-existed while they both pursued their 
lawful business interests. And that nowhere over that time is there any evidence of bad 
motive giving rise to oppressive, fraudulent, malicious or outrageous conduct warranting 
punitive damages according to Saint Alphonsus. 
Saint Alphonsus further argued that MRlA must prove the dissociation of Saint 
Alphonsus was more than a wrongful and knowing act, but they must prove that the 
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I I conduct by Saint Alphonsus was accompanied by an evil motive. Similarly, Saint 1 
11 Alphonsus contends that MRIA presented evidence creating an issue of fact as to II whether Saint Alphonsus breached its fiduciary duty, but did not proffer evidence 
4 /(sufficient to prove Saint Alphonsus breached their fiduciary duty in an oppressive, 
5 fraudulent, malicious, or outrageous manner. /I 
11 trial that support an award of punitive damages by clear and convincing evidence. To 
6 As noted above, the Court must conclude, after weighing the evidence 
presented, whether MRlA has established a reasonable likelihood of proving facts at 




l3 I1 of breach of contract alone, they are available if the party seeking punitive damages 
support an award of punitive damages at trial MRlA would need to establish that Saint 
Alphonsus acted in an oppressive, fraudulent, malicious, or outrageous manner. I.C. 3 
l4 II can show the intersection of a bad act (i.e. the breach) and a bad state of mind. 
l5 II General Auto Parts Co. v. Genuine Parts Co., 132 ldaho 849, 853, 979 P.2d 1207, 
'I3 llonly the most unusual and compelling circumstances." Manning v. Twin Falls Clinic 8 
l7 
11 Hasp, 122 ldaho 47.52.830 P.2d 1 185,1190 (1 992). 
'"21 1 (1999); Meyers v. Workman's Auto Ins. Co., 140 ldaho 495, 502-03, 95 P.3d 977, 
984-85 (2004). "Punitive damages are not favored in the law and should be awarded in 
22 11 number of years were unable to reach an agreement as to medical imaging issues that 
20 
21 
23 11 center on health care delivery in Boise, ldaho and all in the context of a medical 
This is a case involving a number of sophisticated parties that over a significant 
24 II business environment, In terms of imaging services, the record is clear that Saint 
25 Alphonsus, as a regional medical center, had a primary objective of providing this vital I I 
26 
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medical service to ensure that patients, doctors and health care organizations 
committed to medical care and treatment in this valley were optimized. See Gjording 
Affidavit, Exhibits A and B. 
Certainly the record is clear that MRIA was also desirous of involving Gem State 
Radiologists in the delivery of MRI services at the MRIA Center. First Amended 
Counterclaim at n26. Though this dispute really began to boil over in 1998 and 1999, it 
is clear from the documents presented to the Court that all of these parties attempted to 
create an imaging center that would deliver services to the Treasure Valley in a manner 
that benefited patients, physicians and the health care providers here in Boise. 
Even with this ongoing dispute, Gem State Radiology announced that they were 
going to open a free-standing multi-modality imaging center in downtown Boise that 
later became Intermountain Medical Imaging. At the time this occurred, David Giles 
was the President of Gem State Radiology and also was a member of Doctors 
Magnetic Resonance, the core group of doctors associated with MRIA. Also at the 
same time Carl Harder represented both Gem State Radiology and Doctors Magnetic 
Resonance and MRIA. Thus there was nothing about the action by Gem State 
Radiology that was surreptitious or undisclosed. In 1998, Gem State Radiology's plans 
were discussed at an MRIA Board of Partners meeting and the principals agreed that 
Saint Alphonsus would negotiate with Gem State Radiology to enter into a joint venture 
for that operation and MRIA agreed to negotiate with Gem State Radiology whereby 
MRIA would provide MRI coverage for Gem State Radiology's downtown center. This 
underscores the type of interaction between parties genuinely concerned with heath 
care services in a competitive environment and not the oppressive, fraudulent, 
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I malicious and outrageous conduct asserted by MRIA. 
The record reflects that the efforts of Gem State Radiology, lntermountain 
I Medical lmaging and MRIA to join forces in bringing their respective groups together 
was fully supported by Saint Alphonsus for the overall objectives as set forth above. 
However, as the record reflects by the fall of 1999, negotiations between MRlA and 
Gem State Radiology, where MRlA would provide magnetic resonance imaging 
services at the lntermountain Medical lmaging downtown center were at a standstill. At 
this point MRIA, through Dr. Curran, contacted Sandra Bruce, who is the CEO of Saint 
Alphonsus, and asked for help in attempting to negotiate a joint venture that would 
allow MRlA to provide the magnetic resonance imaging for Gem State Radiology. This 
interplay between competing imaging modalities continued on for several more years. 
In the fall of 1999, Gem State Radiology opened lntermountain Medical lmaging 
on their own accord, which they had every right to do. As time continued Gem State 
Radiology and MRIA were not able to come to terms for providing of magnetic 
resonance imaging services at lntermountain Medical lmaging by MRIA. 
The facts also establish that Saint Alphonsus began looking at options as early 
as 1999 and engaged consultants, specifically Price Waterhouse Coopers, to assess 
options which included buying the MRI center from MRIA, in an effort to resolve in a 
constructive way the disputes between these partners. 
Saint Alphonsus continued to negotiate with Gem State Radiology and 
lntermountain Medical lmaging to become a member of the non-MRI division of 
lntermountain Medical lmaging and continued to discuss options with MRlA to 
restructure MRlA to allow Saint Alphonsus to buy the MRI division of lntermountain 
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11 between all of these entities and thus nearly four years had passed without any 
1 
2 
4 progress on these issues. Saint Alphonsus then engaged Shattuck Hammond Advisors I I 
Medical Imaging. 
By the spring of 2001 there had simply not been any further agreements reached 
5 and they attempted to have lntermountain Medical Imaging, Saint Alphonsus and MRlA I I 
llenter into an agreement. By the year 2002. this possible business arrangement had 
//ended without success. Saint Alphonsus again approached MRlA and attempted to 11 achieve an agreement between Intermountain Medical Imaging, MRlA and thGmselves 





Ilcannot find from any of this conduct that there was oppressive, fraudulent, malicious 
by utilizing Shattuck Hammond for this purpose. Although there were some initial 
15 notice of their intent to disassociate from the Partnership Agreement on April 1, 2004 I I 
13 
14 
and outrageous conduct on the part of Saint Alphonsus. 
The record demonstrates that on February 24, 2004, Saint Alphonsus gave 
l8 IIAlphonsus continued to have MRIA perform magnetic resonance imaging for their 
16 
l7 
and a letter was sent to MRlA at that time. Saint Alphonsus then filed this lawsuit as 




25 partnership agreement. A partner in a partnership agreement has the power however I I 
inpatient and emergency patients and did not utilize magnetic resonance imaging from 




to complete as contained in the Partnership Agreement had run its course. 
This Court ruled earlier that the disassociation from the partnership by Saint 
Alphonsus was wrongful in light of the specific enumerated reasons set forth in the 
to disassociate. See Idaho Code 3 53-3-602(a). Clearly the Revised Uniform 
Partnership Agreement did not contemplate that a partnership where partners are at 
significant odds with each other, over a protracted period of time, that they continue in 
business together as partners without the option of disassociating. The fact that 
someone chooses to disassociate and does so wrongfully is allowed by RUPA and is 
certainly not an "unlawful act." The wrongful disassociation by Saint Alphonsus in and 
of itself is not a basis for a finding of this Court that such an act was oppressive, 
fraudulent, malicious or outrageous. The decision to disassociate was a business 
decision made by Saint Alphonsus knowing full well that the issue of damages to MRIA 
would be open to litigation at a later date and this would not be a division of partnership 
equity case but rather a damages case with far greater ramifications to Saint 
Alphonsus. 
The Court concurs with Saint Alphonsus that this disassociation was comparable 
to a breach of contract and not an "unlawful" act as asserted by MRIA. The evidence 
submitted to the Court is clear that during this long and arduous dispute that there were 
good faith efforts by Saint Alphonsus over an extended period of time in excess of six 
years to reach a consensus amongst independent doctors, medical health care 
providers and organizations in order to effectuate an efficient, patient-friendly imaging 
type of organization or organizations within the community that truly benefited all the 
parties. The engagement of Shattuck Hammond was an attempt on the part of Saint 
Alphonsus to reach an agreement between these parties to hopefully allow for a 
relatively seamless, efficient, cooperative effort on all their parts to reach these 
objectives and was not oppressive, fraudulent, malicious or outrageous conduct by 
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Saint Alphonsus. 
The Court in reading the Shattuck Hammond Memorandum, cannot find that 
there is evidence of oppressive conduct by Saint Alphonsus. The Memorandum is 
evidence of an assessment by a professional trying to analyze the complexities of these 
agreements and associations to reach a goal for the benefit of all of these parties. 
There is nothing from the record presented here that Saint Alphonsus was in any way, 
trying to cause harm to MRlA through these actions. 
MRlA focuses on the fact that they believe the Shattock Memorandum instructed 
Saint Alphonsus that the disassociation would be wrongful. That is not a correct 
statement of what the Memorandum stated. In reviewing the Memorandum, Shattock 
indicated that certainly a disassociation could be deemed to be wrongful or it could be 
deemed to be not wrongful and they gave a series of scenarios either way. The 
purpose of the Memorandum was not to give Saint Alphonsus a legal opinion but rather 
to advise Saint Alphonsus of various potential consequences as to a series of options 
that Shattock Holmes could foresee. 
MRlA uses a term from that memorandum referencing "scorched earth." Even 
assuming Saint Alphonsus used or originated the term of "scorched earth," that term in 
and of itself is not sufficient to demonstrate a harmful state of mind and was not 
demonstrated in the Memorandum or the actions as described above by Saint 
Alphonsus. 
MRlA goes on to assert that the Notice of Disassociation in some way stated that 
Saint Alphonsus would not honor the non-compete agreement. The facts are to the 
contrary and Saint Alphonsus honored the non-compete agreement. This was in part 
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because Saint Alphonsus did not have a written contract with MRlA that obligated MRlA 
to provide MRI services to Saint Alphonsus inpatients and Saint Alphonsus emergency 
patients. Saint Alphonsus was left with a delicate situation when the disassociation 
occurred because they needed to make sure that MRI services would be available to 
their inpatients and emergency department patients. That is very clearly spelled out in 
the Notice of Disassociation and that notice is not evidence of oppressive, fraudulent, 
malicious and outrageous conduct conduct. 
MRlA asserts that some of the vital data as supplied by a shared PACS system 
operated by Saint Alphonsus was threatened to be removed by Saint Alphonsus thus 
crippling business operations at MRIC. 
The Court can find no evidence from the record that Saint Alphonsus threatened 
to terminate the MRI Center's access to the any portion of this system. There were in 
fact discussions about this issue and MRlA access to Saint Alphonsus' PACS system 
was never terminated and, as set forth in the deposition of Scott Berger, the system is 
still in place as of the date of his deposition. There were discussions about the future 
use of PACS but there is nothing in the record that demonstrates that Saint Alphonsus 
threatened to terminate MRI Center's access to the system. 
After disassociating and after the non-compete period had run its course, Saint 
Alphonsus partnered with Intermountain Medical Imaging to bring a magnetic 
resonance scanner onto their campus. This was done at a time when Saint Alphonsus 
no longer was constrained by the non-compete agreement of the Partnership 
Agreement. 
The Revised Uniform Partnership Act under § 53-3-603(b) provides that a 
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partner's obligation not to compete with the partnership ends when the partner 
disassociates. This right exists whether the disassociation was rightful or wrongful. 
Thus the Court will find that the fact that Saint Alphonsus began competing with MRlA 
following the expiration of all of the legal impediments set forth in the Partnership 
Agreement had run their course is not evidence of oppressive, fraudulent, malicious 
and outrageous conduct. 
MRlA asserts that Saint Alphonsus has directed referrals to lntermountain 
Medical lmaging rather than the MRI Center. In reviewing the materials as set forth, the 
MRI Center did not have a written contract entitling MRlC or MRI Mobile to be the 
provider of MRI services to Saint Alphonsus' inpatient and Saint Alphonsus' emergency 
department patients. This, coupled with the fact that for more than a year and a half 
after Saint Alphonsus disassociated from MRIA, MRlA and their facilities were receiving 
referrals from Saint Alphonsus demonstrates again the fact that Saint Alphonsus was 
not acting in an oppressive, fraudulent, malicious and outrageous conduct manner 
towards MRIA. 
MRlA then focuses on Saint Alphonsus discussions with Gem State Radiology 
about the formation of lntermountain Medical Imaging, without notifying MRlA about 
these discussions as a breach of the fiduciary duty called for in the Partnership 
Agreement. The Court, from reading the totality of the evidence submitted, can first of 
all find that the discussions with Gem State Radiology about the formation of 
lntermountain Medical lmaging and the lmaging Center Radiologists, LLP, was done in 
a very open fashion and was not done surreptitiously and without MRIA's knowledge. 
Carl Harder, who was never Saint Alphonsus' attorney, was the former attorney for 
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several of these entities including DMR and MRIA, and was fully aware of the 
negotiations between Saint Alphonsus, Gem State Radiology and lntermountain 
lmaging. Dr. David Giles, who was a member of both Gem State Radiology and an 
investor in lntermountain Medical lmaging and a member of Doctors Magnetic 
Resonance as one of its principals, was actively involved in participating in the 
construction of lntermountain Medical lmaging as early as 1999. Even assuming that 
Saint Alphonsus' investment in the non-MRI division of lntermountain Medical lmaging 
was a breach of a fiduciary duty to MRIA, the Court cannot find from the totality the 
information presented that these actions were oppressive, fraudulent, malicious and 
outrageous conduct on the part of Saint Alphonsus. 
MRlA asserts that because of Saint Alphonsus' involvement with lntermountain 
Medical Imaging, they were able to obtain financing and set up an organization to 
compete against MRlA and, to support this, MRlA references U.S. Bank documents. 
The bank documents demonstrate that lntermountain Medical lmaging and the personal 
guarantees of thirteen (13) radiologists who owned lmaging Center Radiologists was 
the basis for U.S. Bank providing funding for this organization, not Saint Alphonsus. 
There is nothing in the record that demonstrates that Saint Alphonsus was a party to 
that agreement, or a signatory on any of the bank documents. Thus this evidence does 
not demonstrate a breach of fiduciary duty and clearly does not demonstrate the type of 
oppressive conduct that would merit a claim of punitive damages. 
MRlA asserts that without magnetic resonance, the lntermountain Medical 
lmaging facility would lose money and this assumption equates to an effort on the part 
of Saint Alphonsus to compete with MRIA prior to the dissociation. From reviewing the 







12 11 Finally, there is no evidence that Saint Alphonsus' monetary contributions to the 
totality of the record, including the deposition of Cindy Schamp and Dr. Hall, the Court 
cannot find that Saint Alphonsus was involved directly or indirectly in setting up 
Magnetic Resonance Imaging in the lntermountain Medical lmaging facility prior to their 
dissociation. 
The Court concurs with Saint Alphonsus that a partner, in exercising a vote in the 
partnership organization when in fact that vote was not dispositive of the outcome, is 
not outrageous conduct. As correctly cited by Saint Alphonsus, a partner does not 
violate a duty or obligation under this Act or under the partnership agreement merely 
9 
10 
1 1  
11 non-MRI division of lntermountain Medical lmaging was anything other than payment to 
because the partner's conduct furthers the partner's own interest. See I.C.A. 5 53-3- 
404. 
j4 11 lntermountain Medical lmaging for services rendered by Intermountain Medical lmaging 
15 as reflected in the invoices for services rendered. II 
l6 11 As stated by the Court following oral argument on January 11, 2007, the Court is 
l7 llunable to find that MRIA has established that there is a reasonable likelihood of 
l8 llpresenting evidence to a jury based upon the record before the Court that Saint 
ll~lphonsus acted with a bad state of mind coupled with willful, wanton. fraudulent and 
20 11 outrageous conduct in their partnership capacity with MRIA. Both parties submitted a 
21 






vast amount of evidence in support of their relative positions during the three (3) hours 
plus of argument before the Court. However, there is simply not sufficient evidence 
before the Court establishing that Saint Alphonsus acted in an oppressive, fraudulent, 
malicious and outrageous manner towards MRIA. 
4 
B. Third-Party Defendants 
MRIA's argument for leave to amend in order to seek punitive damages against 
lntermountain Medical lmaging is based upon the same facts as proffered against Saint 
Alphonsus. MRlA argued these same facts prove Saint Alphonsus Radiology Group, 
Gem State Radiology, and subsequently lntermountain Medical lmaging constitute an 
extreme deviation from the standards of conduct applicable to fiduciaries. As a result of 
Saint Alphonsus Radiology Group's and Gem State Radiology's "insider" position as the 
exclusive MRI reader at MRICI, Saint Alphonsus Radiology Group, Gem State 
Radiology, and then lntermountain Medical lmaging were able to benefit themselves to 
the detriment of MRICI. MRlA also asserted Gem State Radiology intentionally reduced 
the hours of availability with the intent to hurt the financial viability of MRICI. 
Additionally, MRlA argued Gem State Radiology intentionally interfered with MRlA by 
threatening Saint Alphonsus that they must withdraw from MRIA. And finally, MRlA 
asserted Gem State Radiology maliciously circulated a letter stating that MRlCl was 
going to be removed from Saint Alphonsus' DR System. 
Gem State Radiology argued there was no obligation or duty on the part of Gem 
State Radiology owed to MRIA. Gem State Radiology pointed out there is no common 
ownership between Saint Alphonsus, MRIA, and Gem State Radiology. Nor is there 
any contractual relationship between MRlA and Gem State Radiology. Furthermore, 
Gem State Radiology argued there is no basis for a claim that Gem State Radiology 
owed a fiduciary duty to MRlA or MRI Center. Gem State Radiology merely had a 
contract with Saint Alphonsus to read images for Saint Alphonsus inpatients and 
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emergency room patients on the Saint Alphonsus campus. According to Gem State 
Radiology, "GSR had absolutely no duty or obligation to [Saint Alphonsus] or to MRlA 
or MRI Center not to start its own freestanding imaging center." Third Party Defendants' 
Memorandum in Opposition to MRIA's Motion to Amend to Seek Punitive Damages, 
p.3. Accordingly, Gem State Radiology argued MRlA has failed to establish that Gem 
State Radiology acted in a manner that was an extreme deviation from reasonable 
standards of conduct and that Gem State Radiology did so with an understanding of or 
disregard for its likely consequences. Gem State Radiology maintained that engaging 
in competitive activities between competitors is not evidence of outrageous conduct or a 
harmful state of mind and therefore should not give rise to punitive damages. 
From the totality of the information provided to the Court in support of MRIA's 
Motion for Punitive Damages, the entity referred to as Imaging Center Radiologists has 
in no way been implicated in any of the evidence or documents submitted to the Court 
in support of the Motion for Punitive Damages. Further, there are no allegations of 
wrongdoing regarding lntermountain Medical Imaging. Clearly then those parties are 
not the focus of, nor would this Court consider allowing MRlA to amend their pleadings 
to assert punitive damages on the status of the record at this time. 
The Court concurs with Gem State Radiology, lntermountain Medical lmaging 
and Imaging Center Radiologist's analysis of the status of these parties and their 
interrelationships during the time frame from 1998 until even after the disassociation by 
Saint Alphonsus from MRIA. Gem State Radiology had a contractual relationship only 
with Saint Alphonsus and no contractual relationship with MRIA. Gem State Radiology 
is a limited liability partnership made up of radiologists who read images for various 
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institutions. Gem State Radiology contracted with Saint Alphonsus to read images of all 
hospital inpatients and emergency room patients. The record is clear that Gem State 
Radiology had no obligation to read outpatient images from the MRI Center and MRlA 
and the MRI Center had no obligation to allow GSR to read those images. When MRI 
Center decided not to send images to Gem State Radiology in 2005, MRI Center had 
every right to do so. In the process of handling the billings, Gem State Radiology did 
not bill the MRI Center for reading images of patients at their facility; rather, Gem State 
Radiology billed the patients individually. Similarly, MRI Center separately billed those 
patients for the technical component of the imaging. Because of these factors, Gem 
State Radiology had no duty or obligation to Saint Alphonsus or MRlA or MRI Center 
not to start its own free standing imaging center. In addition, Gem State Radiology did 
not have an obligation or duty to continue to provide any services to MRI Center but 
certainly could have continued to read images at the MRI Center if MRI Center had 
wished it to do so. Because there were no contractual relations between Gem State 
Radiology and MRlA and there is no partnership agreement, there was no basis for 
sharing of profits or losses. In essence MRlA solely owned and operated its business 
and Gem State Radiology solely owned and operated its business. Clearly in this case 
we have two competitors offering imaging services to patients connected with Saint 
Alphonsus and nothing more. There is no basis for a claim for punitive damages based 
upon these facts. 
There was an allegation that Gem State Radiology reduced the quality and 
quantity of professional services offered to MRI Center after Intermountain Medical 
maging had opened its doors for business. The record is devoid of any evidence of a 
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/ I  legal obligation for Gem State Radiology to maintain any particular level of services for 
llthe benefit of MRIA or the MRI Center. Again, there was no contractual agreement 
between these parties. There is no basis in the evidence before the Court that Gem 
State Radiology had any fiduciary duty to MRIA or the MRI Center. The only evidence 
/I before the Court is that Gem State Radiology attempted to further its competitive 
Ilinterest by setting up a competing imaging center which they had every right to do 
//because they had no contractual relationship with MRIA or any of its wholly owned 
IIsubsidiaries. Thus there is no basis for a claim for punitive damages in the record 
before the Court that demonstrates oppressive, fraudulent, malicious or outrageous 
conduct by Gem State Radiology. 
11 Finally. whether or not Gem State Radiology reduced the quality or quantity of 11 coverage at the MRI Center lab, even if the allegation were true, does not constitute an 11 extreme deviation from reasonable standards by Gem State Radiology. 
11 Again, the Court must conclude. after weighing the evidence presented that I I MRlA has not established a reasonable likelihood of proving facts at trial of oppressive, 11 fraudulent, malicious or outrageous conduct by Gem State Radiology. 
IV. DefendantlCounterclaimant/Third-Party Plaintiff's Motion for Leave 
to File Second Amended Counterclaim and First Amended Third- 
Party Compliant 
MRlA requests that the Court to enter an order granting MRlA leave to file its 
Second Amended Counterclaim and First Amended Third-Party Complaint against 
CounterDefendants and Third-Party Defendants. MRlA is attempting to "(1) clarify the 
interrelationship between MRIA, MRI Limited (also referred to as MRICI), and MRI 
Mobile Limited, (2) assert two new causes of action - breach of fiduciary duty against 
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SARGIGSR and breach of fiduciary duty against SARMC on behalf of MRI Limited and 
MRI Mobile Limited." MRIA's Memorandum in Support of MRI Associates, LLP's 
Motion for Leave to File Second Amended Counterclaim and First Amended Third-Party 
Complaint, pp.4-5. 
MRlA argued it has standing to bring the claims asserted by MRlCl and MRIM as 
set forth in the limited partnership agreements. In both limited partnerships, MRlA is 
designated as the General Partner. Moreover, section 4.1 of both limited partnership 
agreements reads, "[tlhe business and affairs of the Partnership shall be conducted by 
the General Partner, which is vested with all authority and responsibility necessary for 
the management of the Partnership and its business." MRIA contended it is simply 
using the power vested upon MRlA and attempting to bring all relevant claims before 
the Court in one action, including all the interested parties. 
Saint Alphonsus first contended MRIA's motion is untimely and should be 
dismissed because the deadline to amend pleadings except for punitive damages has 
already passed. Saint Alphonsus next argued both MRlCl and MRIM are separate and 
distinct legal entities that stand alone and must sue and defend lawsuits in their own 
lame according to ldaho Code Section 53-2-105 which states in relevant part, "[a] 
imited partnership has the powers to do all things necessary or convenient to carry on 
ts activities, including the power to sue, be sued, and defend in its own name . . .." 
=inally, Saint Alphonsus argued MRIA's motion should be denied because the added 
?ew "Fourth Claim for Relief" fails to state a claim upon which relief can be granted. 
lccording to Saint Alphonsus, Saint Alphonsus cannot breach a fiduciary duty owed to 
vlRlCl and MRIM, because Saint Alphonsus islwas a partner in MRlA which is an ldaho 
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limited liability partnership, and pursuant ldaho Code section 53-3-306, a partner in a 
limited liability partnership is not jointly and severally liable. 
The Third-Party Defendants also argued MRIA's motion to amend was 
procedurally deficient because it is untimely. Furthermore, the Third-Party Defendants 
~rgued MRIA's motion should be denied because it could not withstand a motion to 
dismiss. According to the Third-Party Defendants, "[mlerely because MRIA claims to 
3e a general partner does not give it standing to assert claims on behalf of [MRICI and 
MRIM]." Third-Party Defendants' Memorandum in Opposition to MRIA's Motion for 
eave to File Second Amended Counterclaim and First Amended Third Party Complaint, 
3.7. Finally, the Third-Party Defendants argued MRIA cannot bring a claim for breach 
sf fiduciary duties against Gem State Radiology because Gem State Radiology owed 
70 fiduciary duty to MRIA or MRlCl under ldaho law. The Third-Party Defendants 
naintained there is no legally enforceable relationship of trust and confidence between 
3em State Radiology and MRIAIMRICI, and therefore MRIA's proposed amended 
:omplaint fails to state a claim for which relief can be granted and should be denied. 
As an initial matter, the Court will find that MRIA's motion is not untimely. The 4'h 
4mended Scheduling Order issued on November 28, 2006, states "[alll motions to 
3mend pleadings shall be filed and argued on or before January 3, 2007." Whether 
he intent of the parties or not, the Court will afford the Scheduling Order its plain 
neaning and consider MRIA's Motion for Leave to File Second Amended Counterclaim 
~ n d  First Amended Third-Party Compliant timely. 
Secondly, based upon the record before the Court, the Court will find that MRIA 
s able to assert claims on behalf of MRlCl and MRIM. Generally, general partners 
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have the authority to bind a limited partnership for actions taken within the ordinary 
course of business. The partnership agreements of MRlCl and MRlM adopt this 
rationale, and state the general partner [MRIA] "is vested with all authority and 
responsibility necessary for the management of the Partnership and its business." 5 
4.1. - 
Next, the Court is unable to find beyond a doubt that MRlA can prove no set of 
facts that would entitle MRlA to relief for the claims stated. Looking solely at the face of 
the proposed amendment and not considering the substantive merits of the claims 
sought to be added, the Court cannot find that the amendment fails to state a valid 
claim under Idaho law. The Court will find that the question of whether a fiduciary duty 
actually exists between the parties as alleged by MRlA should be addressed upon a 
motion for summary judgment. 
Finally, the Court is unable to find that there is sufficient evidence of undue 
delay, bad faith, dilatory motive, repeated failures to cure a deficiency, or undue 
prejudice to Saint Alphonsus and the Third-Party Defendants in allowing this 
amendment. 
CONCLUSION 
The Court will deny the motions by MRlA to assert a claim for punitive damages 
and will grant MRIA's Motion to amend the Second Amended Counterclaim and 
First Amended Third-Party Compliant. 
DATED this -.@- day of February 2007. 
DISTRICT JUDGE 
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LLC, an Idaho limited liability company; 
GEM STATE RADIOLOGY, LLP, an Idaho 
limited liability partnership; and IMAGING 
CENTER RADIOLOGISTS, LLP, an Idaho 
limited liability partnership, 
Third Party Defendants. 
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Berlin, Kading, Turnbow, McKlveen & Jones, Chtd, hereby and withdraw their Motion for 
Summary Judgment set for February 27,2007, at 3:30 P.M. 
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NOTICE OF WITHDRAWAL OFTHIRD PARTY DEFENDANTS' MOTION FOR SUMMARY JUDGMENT 
PAGE 2 
00144457.000 008'74 
CERTIFICATE OF SERVICE 
I HEREBY CERTIFY that on the day of February, 2007, a true and correct copy of the 
foregoing document was served e following individual(s)/ei~tity(ies), by the inelhod 
indicated, and addressed as follows: 
Jack S. Gjording 
Gjording & Fouser, PLLC 
509 West Hays Street 
Post Office Box 2837 
Boise, Idaho 83701 
Thomas A. Banducci 
Greener, Banducci, Shoemaker, PA 
950 West Bannock, Suite 900 
Boise, Idaho 83702 
[ ] U.S. Mail, Postage Prepaid 
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Patrick J. Miller 
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601 West Bannock Street 
Post Office Box 2720 
Boise, Idaho 83701-2720 
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David W. Lloyd 
Saetrum Law Offices 
101 South Capitol Boulevard, Suite 1800 
Post Office Box 7425 
Boise, Idaho 83702 
[ ] U.S. Mail, Postage Prepaid 
and Delivery 
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Thomas A. Banducci (ISB No. 2453) 
tbanducci@greenerlaw.com 
G. Rey Reinhardt, IV (ISB No. 6209) 
greinhurdt@greenerlaw.com 
Daniel J. Gordon (ISB No. 6051) 
dgordon@greenerlaw.com 
GREENER BANDUCC~ SHOEMAKER P.A. 
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liability partnership, 
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MRI ASSOCIATES, LLP, an Idaho limited 
liability partnership, 
Counterclaimant, I 
SAINT ALPHONSUS DIVERSIFIED CARE, 
INC., an Idaho nonprofit corporation; SAINT 
ALPHONSUS REGIONAL MEDICAL 
CENTER, 
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MRI ASSOCIATES, LLP, an Idaho limited 
liability partnership, 
Third-Party Plaintiff, I VS. 
INTERMOUNTAIN MEDICAL IMAGING, 
LLC, an Idaho limited liability company; GEM 
STATE RADIOLOGY, LLP, an Idaho limited 
liability partnership; and IMAGING CENTER 
RADIOLOGISTS, LLP, an Idaho limited 
liability partnership, 
Third-Party Defendants. 
Defendant/Counterclaimant/Third-Party Plaintiff MRI Associates, LLP ("MRIA"), by 
and through its counsel of record, Greener Banducci Shoemaker, P.A., hereby submits this 
Opposition to Motion for Partial Summary Judgment Re: Lease Term filed by 
Plaintifflcounterdefendant Saint Alphonsus Regional Medical Center ("SARMC"). 
I. INTRODUCTION 
The Motion for Partial Summary Judgment Re: Lease Term (the "Motion") by SARMC 
is misguided. SARMC improvidently brings its Motion on an issue that is neither a claim for 
relief nor a defense thereto in this action. The Motion appears to be the product of SARMC's 
misunderstanding of (1) the claims asserted in this litigation, and (2) the evidence that may be 
presented in support of, and in opposition to, those claims. Simply put, the sole issue addressed 
by the Motion-that is, whether a ground lease for MRI Center on SARMC's campus (the 
"Lease") was legally extended to 2023-is not dispositive of any claim or defense in this case. 
The confusion of SARMC stems from the claim by MRIA that the withdrawal by 
SARMC from the Partnership was wronghl because: (1) it violated the express terms in Section 
6 of the Partnership Agreement, and (2) the withdrawal occurred before the expiration of the 
term of the Partnership (the "Partnership Term"). MRIA has already obtained summary 
judgment on the issue of whether the withdrawal violated Section 6 of the Partnership 
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Agreement, leaving for a jury the argument that the withdrawal by SARMC was also wrongful 
because it violated the Partnership Term. The significance of whether the Partnership had a 
definite term is twofold: (1) if it was for a term, then SARMC wrongfully dissociated by 
withdrawing before the end of the term date, and (2) the duration of the Partnership may have 
some impact on the damages claimed in connection with SARMC's wrongful dissociation. 
A partnership term can be express or implied. The Idaho Supreme Court has concluded 
that the existence of an implied partnership term is a question of fact to be decided by a jury 
based on evidence of the parties' intent. This is not disputed by SARMC. 
The record is replete with evidence proving that MRZA had a term extending to at least 
2023. Such evidence includes: (1) a letter from Givens Pursley to SARMC stating that the term 
of the Partnership would be determined by, among other things, the terms of (a) the Lease, and 
(b) the limited partnerships in which MRIA was the sole general partner (namely, MRI Center 
and MRI Mobile); (2) the term for MRI Center extending to 2023; (3) the term for MRI Mobile 
extending to 2023; and (4) numerous meeting minutes wherein SARMC affirmed the extension 
of the MRIA Partnership Term. 
It cannot be overemphasized that SARMC has chosen not to seek partial summary 
judgment on the issue of whether the Partnership had an implied term-nor could it based on the 
clear Idaho law declaring that issue to be one of fact. Rather, SARMC appears to be attacking 
the existence of an implied term by arguing that the extension of the Lease (just one of many 
factors to be considered in determining whether an implied term existed) is legally unenforceable 
due to various legal technicalities. What SARMC misunderstands, however, is that the issue of 
whether the Lease extension is legally enforceable is not dispositive of any claim or defense 
regarding the existence of a term for the MRIA Partnership. Indeed, the question of whether the 
Lease extension is legally enforceable has nothing to do with the express and uncontested intent 
of SARMC to extend the Lease to 2023-which is the relevant question for the jury to consider 
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(in conjunction with the other evidence discovered by MRIA) when determining the parties' 
intent to extend the term of the MRIA Partnership to 2023. 
Stated more directly, the legal enforceability of the Lease extension has nothing to do 
with the intent of SARMC to extend the Partnership Term. Even if the Lease extension to 2023 
is not legally enforceable, a jury could still conclude that SARMC intended for MRIA to have a 
partnership term of 2023 based on the extension of the terms for MRI Mobile and MRI Center to 
2023 and the express intent of SARMC to extend the lease to 2023. If SARMC wants to argue at 
trial that a legally enforceable Lease extension was never executed and that SARMC, therefore, 
did not intend for the Partnership Term to extend to 2023, it may do so. However, the argument 
is not one for summary judgment. 
Even if SARMC could show that the existence of a formal lease extension was somehow 
a proper issue for summary judgment in this case, SARMC cannot obtain summary judgment 
here because there is a genuine issue of material fact regarding whether the lease agreement was 
extended. 
11. ARGUMENT 
A. This Motion is Not Properly Before the Court. 
This Motion is procedurally flawed. The purpose of the summary judgment rule is to 
dispose of claims for relief or defenses thereto. See Celotex Gorp. v. Catrett, 477 U.S. 317,323- 
24 (1986) (citations omitted); see also Idaho R. Civ. Proc. 56. In the current case, SARMC 
moved for summary judgment under Idaho R. Civ. Proc. 56(b) which states that "a party against 
whom a claim, counterclaim, or cross-claim is asserted or a declaratory judgment is sought may" 
move for summary judgment. SARMC's Motion is flawed because the issue of whether the 
Lease term was legally extended has not been asserted by MRIA or any other party as a claim for 
relief. A review of MRIA's First Amended Counterclaim and Third-Party Complaint (hereafter 
"MRIA's Counterclaims") and SARMC's Complaint and Demand for Jury Trial establishes that 
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neither party has sought declaratory relief from the court by way of a judgment that the Lease 
was (or was not) extended. In fact, a review of MRIA's Counterclaims will show that the Lease 
term is but one factor in establishing that the parties intended to have a partnership for a term. 
Whether the Lease term was extended or the parties intended to extend the Lease term is only 
relevant to help establish that the Partnership Term was extended to 2023. The legal 
enforceability of the Lease extension simply is not dispositive on the issue of whether SARMC 
intended to extend the Partnership Term and, therefore, cannot be addressed in a motion for 
summary judgment. See Capital Records, Inc. v. Progress Record Distributing, Inc., 106 F.R.D. 
25,28 (N.D. Ill. 1985) (Rule 56 "does not allow a party to bring a motion for a mere factual 
adjudication. Rather, it allows a court . . . to frame and narrow the triable issues.") 
Numerous federal courts have ruled that summary judgment is only available for a 
minimum of one entire claim; it is inappropriate for anything less than a single claim.' See e.g. 
Coffman v. Federal Laboratories, Inc. et al., 171 F.2d 94,98 (3Td Cir. 1949) (Rule 56 "does not 
contemplate a summary judgment for a portion of a single claim in a suit."); Adams v. Warren 
Analytical Laboratories, Inc., 2006 W L  53 12044 (D.Colo. 2006) ("a motion . . . which seeks to 
resolve only one issue relevant to their claims is [I entirely inappropriate under any provision of 
Rule 56.") (Slip Copy); US.  v. Fijii Seven Thousand, Four Hundred and Forty-Three Dollars, 
42 F.Supp.2d 1293, 1299 fn. 7 (S.D.Fla. 1999) (A court "may not enter summary judgment on a 
portion of a claim-such as the issue of probable cause (which is an element of each of the 
government's three causes of action)."); Kendall McGraw Laboratories, Inc. v. Community 
Memorial Hosp., 125 F.R.D. 420,421-22 (D.N.J 1989) ("Summary judgment may be had as to 
one claim among many, but it is well settled that neither subsection [(a) nor (b)] allows such a 
' There are no Idaho cases directly on point. However, because Idaho Rule of Civil 
Procedure 56 is identical to its federal counterpart, it is proper for this court to consider federal 
cases which directly address the current issue. Martin v. Hoblit. 133 Idaho 372.376 fn. 3.987 
P.2d 284,288 (1999) (citing Compton v. Compton, 101 Idaho 328,334,612 ~ . 2 d  1175, 1181 
(1980)). 
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judgment as to one portion of a claim"); Capital Records, 106 F.R.D. 25,28 (N.D. Ill. 1985) 
("summary judgment is available only for an entire claim at a minimum"). These federal courts 
have explained that if courts were to allow such motions (which only disposed of portions of a 
single claim), the result would be "a waste ofjudicial resources in almost every case" because 
"[sluch adjudications would not dispose of a claim or even become final until trial." Capital 
Records, 106 F.R.D. at 29. "Framing [such] motion[s] as one[s] for partial summary judgment 
does not cure the fatal defect of moving for judgment on a portion of a claim." Id. at 28. 
A claim "is an occurrence or transaction which provides the basis for judicial action." 
Kendall McGraw, 125 F.R.D. at 421 (citing Repass v. Vreeland, 357 F.2d 801,805 (3rd Cir. 
1966)). In the current case, as is explained in further detail in Section B of this Opposition, 
whether the Lease term was extended is not a basis for judicial action - neither MRIA nor 
SARMC have requested that the court declare that the Lease extension was or was not legally 
enforceable. As a result, if the court were to address the substance of SARMC's Motion, it 
would be, in effect, allowing SARMC to waste judicial resources because such an adjudication 
"would not dispose of a claim or even become final until trial." Capital Records, 106 F.R.D. at 
29. 
By bringing its Motion, SARMC is improperly "seeking to resolve la] limited factual 
issue[] in piecemeal fashion." Id. Such behavior has been chastised by several federal courts and 
should not be allowed here. See e.g. id. Consequently, SARMC's motion should be dismissed. 
B. The MRIA Partnership Had an Implied Term Extending Until at  Least 2023 
In order to demonstrate further that the Motion does not seek to resolve any claim or 
defense in this action, it is necessary to explain the relationship between the Lease and the 
existence of a Partnership term. 
A partner's dissociation will be wrongful if (1) the partner's withdrawal violated an 
express provision of the agreement or (2) the partner withdrew from a partnership for a definite 
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term prior to the expiration of the teml. I.C. S 53-3-602(b). SARMC's withdrawal was wrongful 
under both standards. This Court has already concluded that SARMC's withdrawal was 
wrongful because it violated Section 6 of the Partnership Agreement. See Memorandum 
Decision on Plaintiffs Motions to Strike, Cross-Motions for Summary Judgment, and 
PlaintifVThird Party Defendant's Motion to Dismiss, July 24,2005; Memorandum Decision on 
Defendants Motion for Reconsideration, or, in the Alternative, For Permission to Appeal, 
October 23,2006. SARMC's withdrawal was also wrongfil because, as explained below, the 
partnership was for a term extending through the year 2023, and SARMC withdrew before the 
end of that term. See LC. $ 53-3-602(b)(2). 
To constitute a partnership for a term, there must be clear evidence that the partnership 
has a minimum or maximum duration. I.C. 53-3-101, Official comment. This can be 
established by showing that "the partners ... agreeid] (i) that the partnership will continue for a 
definite term or until a particular undertaking is completed and (ii) that they will remain partners 
until the expiration of the term or the completion of the undertaking." Id. Such an agreement 
may be either expressed or implied. See e.g. Fischer v. Fischer, 197 S.W.3d 98, 102 (Ky. 2006) 
(quoting 68th Street Apts., Inc. v. Lauricella, 142 N.J.Super. 546,561, 362 A.2d 78, 87 (1976) 
(aff'd. 150 N.J.Super. 47,374 A.2d 1222 (1977))). 
Whether a partnership is for a definite term, including an implied term, is a question of 
fact. Lauricella, 142 N.J.Super. at 561. In making a factual determination regarding whether the 
term was implied (as opposed to expressed), a court will determine whether the parties intended 
for the partnership to continue for a definite term or whether the parties intended for the 
partnership to be at will. Hooker Chemicals & Plastics Corp. v. International Minerals & 
Chemical Corp., 90 A.D.2d 991,992,456 N.Y.S.2d 587,589 (N.Y.A.D. 1982) ("In the absence 
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of an express term in a contract fixing duration, courts may inquire into the intent of the 
parties."); Haines v. City of New York, 41 N.Y.2d 769, 772, 396 N.Y.S.2d 155, 157 (N.Y. 1977) 
("In the absence of an express term fixing the duration of a contract, the courts may inquire into 
the intent of the parties and supply the missing term if a duration may be fairly and reasonably 
fixed by the surrounding circumstances and the parties' intent ."). 
MRIA has discovered substantial evidence proving that SARMC intended for the MRIA 
Partnership Term to extend until at least 2023. As explained in a letter dated March 5, 1985 
from Givens Pursley to the former CEO of SARMC, the parties intended for the MRIA 
Partnership to exist so long as MRI Center and MRI Mobile (both of which are limited 
partnerships in which MRIA is the sole general partner) are in existence and MRI Center is 
leasing space on SARMC's campus. Specifically, Givens Pursley informed SARMC that "the 
life of this partnership [MRIA] will undoubtedly be determined by the terms of the [Llease and 
the limited partnership [MRI Center]." ("Reinhardt Aff.") 1/ 8 and Ex. A. This intent is hrther 
reflected in the expressly stated purpose of MRIA, which is to operate MRI Center (a magnetic 
resonance scanning facility sited on the SARMC campus) and MRI Mobile Limited Partnership 
("MRI ~ o b i l e " ) . ~  Thus, according to the letter from Givens Pursley to SARMC, the duration of 
MRI Mobile, MRI Center and the Lease are all evidence of the partnership term for MRIA. 
This purpose is stated broadly in the Articles of Partnership and more specifically in 
Section 1.6 of the Articles of Partnership. ("Reinhardt Aff.") Ex. F Section 1.6 states that "[tlhis 
Partnership intends to organize and promote an Idaho limited partnership" and that: 
The purpose of this Partnership [and of the limited partnership] is to . . . 
manage, operate, use, control, hold, sell, and otherwise transfer medical 
diagnostic devices, equipment and accessories and therapeutic devices, equipment 
and accessories related to such diagnostic devices and equipment, together with 
buildings and other facilities associated therewith, and to transact any and all 
business matters incident thereto. 
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In August 1998, the MRI Center Board of Directors, which included a SARMC 
representative, voted to extend the partnership terms for both MRI Mobile and MRI Center until 
December 31,2023. ("Reinhardt Aff.") 1 9, 13 and Ex. B ("Motion was moved, seconded and 
approved to extend the term of MRI Center Limited Partnerships to December 31,2023 and to 
establish a subcommittee to discuss extending the entities further.") (minutes signed by SARMC 
Vice President of Finance). Consistent with these extensions, the COO for SARMC informed 
MRI Center that the Lease would also be extended to the year 2023. ("Reinhardt Aff.") 7 9, 12 
and Ex. C ("Cindy Schamp informed the board the MRICI lease agreement with SARMC will be 
extended to the year 2023.") As the sole general partner in both MRI Center and MRI Mobile, 
and pursuant to the intent of the parties as expressed in the March 5, 1985 letter from Givens 
Pursley to SARMC, MRIA necessarily extended its term through December 31,2023 when it 
voted to extend the terms of the limited partnerships and the Lease to 2023. 
Further evidencing the extension of the MRIA Partnership Term to 2023 is the October 
11, 1999 board minutes for both Saint Alphonsus Diversified Care, Inc. ("SADC") and Saint 
Alphonsus Building Company, Inc. ("SABC") wherein SADC ratified the extension of "the term 
of the MRI partnership agreement to 12/31/23." ("Reinhardt Aff.") 7 9, 13 and Ex. D. This 
ratification is consistent with the internal acknowledgement by SABC that the "MRI partnership 
agreement was extended to the year 2023." ("Reinhardt Aff.") 7 9, 13 and Ex. E. 
The purpose of MRIA is hrther evidenced in the building lease and ground lease 
covering MRI Center's construction and operation. These leases refer to construction of a 
building that would provide "patient services with respect to medical diagnostic devices, 
equipment and accessories" (i.e., magnetic resonance imaging equipment). The ground lease 
provides that "the building shall only be occupied and used for the practice of healing arts and 
the dispensing of services.. .by individuals admitted to and in good standing on the medical staff' 
of the hospital partners that executed the Articles of Partnership earlier that year. 
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As a review of the above evidence establishes, the actual claim before this Court is 
whether the Partnership was for a term, not whether the Lease was extended. See Kendall 
McGraw, 125 F.R.D. at 421. In fact, the Lease extension or the parties' intent to extend the 
Lease term is but one factor or piece in establishing the actual claim. As has been clearly 
established by numerous courts, a motion for summary judgment as to only a singleportion of a 
claim is improper and is a waste ofjudicial resources. See e.g. Co f fan ,  171 F.2d at 98; Kendall 
McGraw, 125 F.R.D. at 421-22; Capital Records, 106 F.R.D. at 28. Consequently, SARMC's 
Motion is improper and should be dismissed. 
C. There is a Genuine Issue of Material Fact as to Whether the Term of the 
Lease Agreement was Extended to 2023 
If the Court opts to rule on the substance of SARMC's Motion, it should hold there is a 
disputed genuine issue of material fact regarding whether the parties agreed to extend the lease 
until 2023. 
First, the "no oral modification" clause in the Lease does not entitle SARMC to summary 
judgment on the issue of whether the Lease was extended. Idaho courts addressing this issue 
have held that parties may waive a written "no oral modification" clause. Rule Sales & Sew., 
Inc. v. U.S. BankNat'l Assoc., 133 Idaho 669,675-76,991 P.2d 857,863-64 (Ct. App. 2000) 
(summary judgment is inappropriate because sufficient evidence existed to "raise a factual issue 
as to whether the Bank waived or abandoned the clause prohibiting oral modifications"); Idaho 
Migrant Council, Inc. v. Northwestern Mutual Life Ins. Co., 110 Idaho 804, 806, 718 P.2d 1242, 
1244 (Ct. App. 1986) (finding that the defendant impliedly waived the written "no oral 
modification" clause in a lease). Such waivers can either be expressed or implied. Rule, 133 
Idaho at 675. An implied waiver exists when a party's conduct, acts, and words establish that the 
party intended to waive, modify, rescind or abandon the particular provision. Id. 
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Idaho courts have held that the question of whether a party has impliedly waived a 
written "no oral modification' clause is a question of fact inappropriate for summary judgment. 
See Idaho Migrant Counsel, 10 Idaho at 806. At the summary judgment stage, it is not necessary 
for MRIA to establish that SARMC did in fact waive this provision; instead M U  must only 
show that a genuine issue of material fact exists regarding whether SARMC intended to waive 
the "no oral modification" clause. See Kline v. Clinton, 103 Idaho 116, 121,645 P.2d 350,355 
(1982) (citations omitted) (at the summary judgment stage the function of the trial court is . . . to 
determine whether or not there exists any genuine issue of material fact as adduced from the 
entire record"). 
Here, as explained above, SARMC and SABC intended to extend the Lease around the 
same time as the limited partnerships were extended. This makes sense, given that one of the 
limited partnerships has always operated in the building at issue in the Lease. It is reasonable to 
conclude that because SARMC and SABC intended to extend the Lease and informed MRI 
Center's Board of Directors in a formal meeting that the Lease was extended, that they impliedly 
waived the "no oral modification" clause. Thus, SARMC's Motion is inappropriate. 
Second, the statute of frauds does not, as argued by SARMC, necessarily prevent the 
enforceability of a subsequent oral modification of a contract or lease which falls within its 
purview. See Kelly v. Hodges, 119 Idaho 872,874,811 P.2d 48,50 (Ct. App. 1991). Idaho 
courts have established that when both parties acknowledge that the oral modification exists or 
when a party relies on the oral modification, the statute of frauds will not thwart the legal effect 
of the parties' amendment. See Kelly v. I-lodges, 119 Idaho 872,874,811 P.2d 48,50 (Ct. App. 
1991) (found statute of frauds requiring subscription was inapplicable where parties mutually 
acknowledged the agreement); Frantz v. Parke, 111 Idaho 1005,1008-9,729 P.2d 1068, 1071- 
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72 (Ct. App. 1986) ("the statute of frauds is inapplicable when a contract, although not fully 
performed by both sides, is mutually acknowledged to exist"); Idaho Migrant Council, 110 Idaho 
at 806-7 (statute of frauds does not apply where a party was induced to rely upon the oral 
agreement). 
Here, the parties orally modified the written lease agreement to extend its term from 
October 31,2015 until December 31,2023. This oral modification was later memorialized in 
writing in the MRI Center Board minutes which were signed by two members of MRIA. 
("Reinhardt Aff.") tj 9, 12 and Ex. C. These minutes explained that, on September 15, 1999, 
Cindy Schamp, the COO of SARMC, informed the MRI Center Board of Directors that the MRI 
Center lease agreement with SARMC would be extended to the year 2023. In doing so, SARMC 
expressly acknowledged the agreement to extend the Lease. SARMC and SABC's intent to 
extend the Lease is further manifested by the fact that both nlembers of both organizations 
ratified the extension of MRI Center until 2023, which is housed in the building at interest in the 
Lease. ("Reinhardt Aff.") tj 9, 13 and Ex. B; ("Reinhardt Aff.") 1 9, 13 and Ex. D; ("Reinhardt 
Aff.") tj  10, 13 and Ex. E. 
When liberally construing all reasonable inferences from the evidence in favor of MRIA, 
it is apparent that, at the very least, reasonable minds could reach different conclusions regarding 
whether SARMC intended to waive the "no oral modifications" clause and whether it 
acknowledged its agreement to extend the Lease. As such, SARMC's motion should be denied. 
111. CONCLUSION 
The Court should deny SARMC's Motion because it contains improper subject matter as 
it does not contain a claim of relief or a defense to a claim for relief. If the Court finds that the 
Motion is not improper, the Court should still deny the Motion because there is a genuine issue 
of material fact regarding whether the lease was extended though the year 2023. 
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DATED this day of February, 2007. 
- 
Thomas A. Banducci 
G. Rey Reinhardt, IV 
Daniel J. Gordon 
Attorneys for Defendant 
i OPPOSITION TO MOTION FOR PARTIAL SUMMARY JUDGMENT RE: LEASE TERM - Page 13 
(191916) 00888 
CERTIFICATE OF SERVICE 
I HEREBY CERTIFY that on the D d a y  of February, 2007, a true and coirect copy 
of the within and foregoing instrument was served upon: 
Warren E. Jones U.S. Mail 
EBERLE BERLIN Facsimile (208) 344-8542 
300 N. 6th Street, 2nd Floor m ~ a n d  Delivery 
Post Office Box 1368 Overnight Delivery 
Boise, ID 83701 
[Attorneys for Third-Party Defendants] 
Rodney R. Saetrum U.S. Mail 
SAETRUM LAW OFFICES i? Facsimile (208) 336-0448 
101 South Capitol Boulevard Hand Delivery 
Suite 1800 [7 Overnight Delivery 
Boise, ID 83702 
[Attorneys for Third-Party Defendants] 
Jack S. Gjording U.S. Mail 
GJORDING & FOUSER Facsimile (208) 336-9177 
509 West Hayes Hand Delivery 
Post Office Box 2837 C] Overnight Delivery 
Boise, ID 83701 
[Attorneys for PlaintifUCounter-Defendants] 
Patrick J. Miller C] U.S. Mail 
GIVENS PURSLEY, LLP Facsimile (208) 388-1300 
601 W. Bannock Street  and Delivery 
P.O. Box 2720 C] Overnight Delivery 
Boise, Idaho 83701 -2720 
[Attorneys for PlaintifffCounter-Defendants] 
Th 
G. Rey Reinhardt IV 
Daniel J. Gordon 
OPPOSITION TO MOTION FOR PARTIAL SUMMARY JUDGMENT RE: LEASE TERM - 
Paee 14 
Jack S. Gjording, ISB No. 1105 
Trudy Hanson Fouser, ISB No. 2794 
Bobbi K. Dominick, of Counsel, ISB No. 2895 
--d GJORDING & ROUSER, PLLC < 509 W. Hays Street 
P.O. Box 2837 
- Boise, Idaho 83701 
a Telephone: (208)336-9777 
Z 
Cr: Facsimile: (208)336-9177 
Patrick J. Miller, ISB No. 3221 
J. Will Varin, ISB No. 6981 
GIVENS PURSLEY LLP 
601 W. Bannock Street 
P.O. Box 2720 
Boise, ID 83701-2720 
Telephone: (208) 388-1200 
Facsimile: (208) 388-1300 
Attorneys for Plaintiff/CounterDefendants 
IN THE DISTRICT COURT OF THE FOURTH JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
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CARE, INC., an Idaho nonprofit corporation, 
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SAINT ALPHONSUS DIVERSIFIED CARE, 
INC., an Idaho nonprofit corporation; SAINT 
ALPHONSUS REGIONAL MEDICAL CENTER, 
Counterdefendants. I 
MRI ASSOCIATES, LLP, an Idaho limited 
liability partnership, 
Third-Party Plaintiff, I 
VS. 
INTERMOUNTAIN MEDICAL IMAGING, LLC, 
an Idaho limited liability company; GEM STATE 
RADIOLOGY, LLP, an Idaho limited liability 
partnership; and IMAGING CENTER 
RADIOLOGISTS, LLP, an Idaho limited liability 
partnership, 
Third-Party Defendants. 
COME NOW PlaintiffICounterDefendants Saint Alphonsus Diversified Care, Inc., and 
Saint Alphonsus Regional Medical Center, Inc. (collectively, "Saint Alphonsus"), and file this 
Reply to MRIA's Opposition to Saint Alphonsus' Motion for Partial Summary Judgment Re: 
Lease Term 
I. INTRODUCTION 
Saint Alphonsus' Motion for Partial Summary Judgment concerns MRIA's claim that the 
Lease between Saint Alphonsus Building Company and MRI Center was extended. The Motion 
SAINT ALPHONSUS' REPLY TO MRIA'S OPPOSITION TO MOTION FOR PARTIAL SUMMARY 
JUDGMENT RE: LEASE TERM - 2 
S \CLlENTSU37\1765\R~ply toMRiA Opp lo $1 ,$Lease DOC 0089% 
addresses only this issue. The Lease term is an important issue in this litigation to both parties 
because, without limitation: (1) MRIA may claim that it affects the extent of MRIA's alleged 
damage claims; and (2) it materially affects the ongoing business relationship between MRIA 
and Saint Alphonsus. Rather than squarely responding to the issue presented in Saint 
Alphonsus' Motion, MRIA directs its Opposition to issues not currently before the Court; 
whether the MRIA Partnership Agreement had an express term and whether the MRI Limited 
term was extended. 
11. ARGUMENT 
A. The MRI Center Lease Term is the Only Issue Before the Court. 
I .  MRlA put the Lease term at issue in this litigation. 
Despite MRIA's protests to the contrary in its Opposition, the Lease term is an important 
contested issue in this litigation and one which it raised as an issue in its pleadings. In paragraph 
12 of the Second Amended Counterclaim, MRI Center alleges, 
. . . the term of the lease for MRI Center (which was the only operational project 
contemplated by the original partners of MRIA) originally ran from October 1, 
1985, to December 31, 2015. The lease term for MRI Center, as well as the term 
for the limited partnership (MRI Center) were both later extended by SARMC and 
the MRI Board to December 3 1,2003. 
Saint Alphonsus contends that neither the Lease nor the limited partnership were 
extended to the year 2023. In the present Motion, Saint Alphonsus seeks to establish that no 
genuine issue of material fact exists with respect to the any purported Lease extension. 
Specifically, the Lease, as a matter of law, was not extended to the year 2023. Saint Alphonsus' 
Motion addresses a t h i s  issue 
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2. The fact that MRIA did not modify the express term of the Partnership 
Agreement is not before the Court. 
The issue presented to the Court is not whether MRI Associates was or was not a 
partnership for a specific term. It is undisputed the Articles of Partnership of MRI Associates 
contain express term.' Counsel for MRIA contends that even though the Articles of 
Partnership of MRIA does not have an express term, a term can be implied from other 
documents which include the Lease for MRI Center and the term of the Limited Partnership 
Agreements of MRI Center and MRI Mobile. That contention is irrelevant to the current Motion 
because the partnership term is not presented to the Court by way of Saint Alphonsus' current 
Motion. 
3. The fact that the term of MRI Limited was not extended is also not before the 
Court. 
This Motion is also not about whether the term of MRI Limited (d/b/a MRI Center of 
Idaho) was extended. Saint Alphonsus believes the facts will show that the term of that Lease 
was in fact not extended as MRIA contends. The fact that Saint Alphonsus has not chosen to 
move for summary judgment establishing as a matter of law that the term of the limited 
partnership was not extended past 2015 does not mean that the term of that partnership was in 
fact extended. 
Though not before the C o w ,  the facts actually show that the Partnership Agreement of 
MRI Limited and MRI Mobile was not extended. The Partnership Agreements for MRI Center 
and MRI Mobile both contain the following language: 
Section 9.1 Amendments. This Agreement may be amended 
only through written instrument executed by the General Partner 
and the Limited Partners owning 75% of the outstanding Units. 
' Section 12.1 of the Agreement states: "Amendments. These Articles of Partnership may be amended only 
through written instrument executed by all of the Partners." 
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(Second Affidavit of Patrick J. Miller in Support of Motion for Partial Summary Judgment Re: 
Lease Term ("Second Miller Aff.") at Ex. A and B.) 
It is undisputed that no writing signed by MRI Center and Saint Alphonsus Building 
Company exists extending the term of the limited partnerships. MRIA notes that, on August 20, 
1998, the "Board of Partners" of MRI Center and MRI Mobile met. The minutes reflect a vote 
was taken to extend the term of both MRI Limited and MRI   enter.^ The documents produced 
in this litigation show, however, that the vote required to extend the limited partnerships was 
never taken at the limited partner level, and no written amendment was ever executed. 
For example, seven days after the above-referenced meeting (i.e., on August 27, 1998), 
Carl Harder, as attorney for MRI Mobile, reviewed the Limited Partnership Agreement for 
"provision regarding vote required to extend term of Limited Partnership through 2023, as part 
of meeting with Jeff Cliff." (Second Miller Aff." at Ex. C.) On September 10, 1998, Carl 
Harder prepared "form of letter to limited partners seeking their approval for recommendation of 
general partner to extend term of Limited Partnership through 2023, including discussions with 
Dr. Curran and Jeff Cliff." Id. (emphasis added). Carl Harder prepared a draft letter for this 
purpose. Id. at Ex. D. No documents have been produced, however, suggesting that such letter 
was sent or such a vote ever taken. 
In fact, the evidence reflects to the contrary. Specifically, on August 29, 2000, two years 
after Carl Harder had looked at the voting requirements to extend the term of the limited 
partnership, Mr. Harder wrote to Paul DeWitt regarding his preparation of Amended and 
Restated Certificates of Limited Partnership for MRI Limited Partnership and MRI Mobile 
2 The actual language from the meeting reads: "Motion was moved, seconded and approved to extend the term of 
the MRI Center Limited Partnerships to December 31, 2023 and to establish a subcommittee to discuss extending 
the entities further, the succession of ownership and to report hack to the hoard in six months. Subcommittee to 
include Sandra Bruce, Jim Prochaska, M.D., Jack Havlina, M.D. and Roger Curran, M.D." 
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Limited Partnership. See Id. at Ex. E. Those Certificates of Limited Partnership were later filed 
with the Secretary of State on August 18, 2000. As evident from those Certificates of Limited 
Partnership, the term of the limited partnerships was still stated to end in years 2015 and 2018, 
respectively. In other words, the evidence presented suggests that notwithstanding a 
"recommendation" from the MRI Board, the term of the limited partnerships was not extended. 
See Id. 
Once again, however, whether or not the term of the limited partnerships was extended is 
not before the Court. Saint Alphonsus did not move for summary judgment on the term of 
limited partnerships because of the potential need to conduct additional discovery on such issues. 
No additional discovery need be conducted, however, on whether or not the term of the Lease 
was extended. 
As a result, the & issue before the Court is whether the term of the Lease was 
extended. MRI Limited can exist in locations other than on the Saint Alphonsus campus. The 
fact that MRIA did not have the right to remain on the Saint Alphonsus campus indefinitely is 
pertinent to the damages to be presented in this case. 
B. The Court Has the Authority to Grant Saint Alphonsus' Motion. 
In Opposition to Saint Alphonsus' Motion for Partial Summary Judgment, MRIA argues 
Saint Alphonsus inappropriately seeks a determination by the Court on less than a full "claim or 
defense." MRIA cites various federal cases in support of its position. Not all courts, especially 
state courts, however, have been so hostile to partial summary judgment. See, generally, E. H .  
Schopler, 75 A.L.R.2d 1201, Proprietv of summary judgment on part of single or multiple 
claims, 5 5[a], (Westlaw 2007) (A contrary interpretation of the rule [to the position Rule 56 
does not contemplate motions on less than a "claim"], it is said, would result in piecemeal 
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litigation obnoxious to the orderly administration of justice. However, there is also authority to 
the contrary, particularly under state rules patterned after Federal Rule 56.) (Footnotes omitted.) 
In fact, the Wyoming Supreme Court specifically approved of a trial court's "partial 
summary adjudication, narrowing the scope of the trial and defining the issues." Clouser v. 
Spaniol Ford, Inc., 522 P.2d 1360, 1362 (1974). The Clouser court relied upon Wyoming Rule 
of Civil Procedure 56(d) and the authority it gave a trial court to "ascertain what material facts 
exist without substantial controversy" upon a summary judgment motion if the motion did not 
dispose of all claims raised by the parties. Id. The finding was, therefore, "akin" to a Rule 16 
order limiting the issues that could be tried to the finder of fact at trial. Id. 
Other states have rejected the federal court's interpretation of their rules and allowed 
their trial courts to resolve issues that are not full "claims" upon a party's motion for summary 
judgment. See, e.g., Allen v. Midwest Inst. ofBody Work and Somatic Therapy, 197 S.W.3d 
615,619 (Mo. App. 2006) (The grant of a motion for partial summary judgment merely resolves 
one or several of the issues involved in the entire action or the "main case."); Keef v. State Dept. 
of Motor Vehicles, 262 Neb. 622, 630, 634 N.W.2d 751, 759 (2001) (A motion for partial 
summary judgment is not a special remedy or a special application to the court, as is a special 
proceeding, but, rather, is merely one particular tool that may be used to resolve certain issues in 
the case.). 
The Idaho Rules of Civil Procedure allow a party to seek "summary judgment in that 
party's favor upon all or any part thereof" of a claim. 1.R.C.P 56(a) and (b) (emphasis added). 
Therefore, Saint Alphonsus' Motion is proper, and the Court has the authority to issue an order 
assisting the parties in their trial preparation by tailoring the issues to be tried to the jury. 
1.R.C.P 56(d); Clouser, 522 P.2d at 1362. The Lease term issue has been properly raised by 
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Saint Alphonsus and fully briefed by the parties. It is in the interest of both the Court and 
parties to resolve the Lease term issue so only truly contested issues of fact are left for 
determination by the jury at trial, 
C. The Parties Did Not Waive the Requirement that Any Lease Modification Be in 
Writing. 
MRIA claims that a statement, attributed to Cindy Schamp that the "MRICI lease 
agreement with SARMC will be extended to the year 2023" is sufficient by itself to constitute a 
waiver of Saint Alphonsus Building Company's right to insist that all changes to the Lease be in 
writing and be signed by both parties to the Lease. A "waiver" is the intentional relinquishment 
of a known right. Minidoka County v. Krieger, 88 Idaho 395,411,399 P.2d 962,972 (1965). In 
order for a waiver to be effective, the other party must have relied upon the waiver to its 
detriment. The Idaho Supreme Court in Rule v. U.S. Bank Nat'l Ass'n, (cited by MRIA) in fact 
notes the importance of detrimental reliance to find a party waived a requirement that all 
amendments be in writing. 133 Idaho at 675. In the context of an alleged implied waiver, the 
Idaho Supreme Court has further stated that the party asserting the waiver must show "(1) 
reliance by the party seeking to assert a waiver; and (2) direct and unequivocal conduct 
indicating a waiver." See Idaho Migrant Council v. Northwestern Mutual, 110 Idaho 804, 805, 
718 P.2d 1242, 1243 (1986). 
In this case, MRIA offers no evidence of detrimental reliance. MRIA does not, therefore, 
create a genuine issue of material fact by asserting, but not supporting, its claim of waiver. 
Moreover, nothing in the language attributed to Cindy Schamp in the MRIA minutes (not 
signed by any Saint Alphonsus representative) evidences direct and unequivocal conduct 
indicating an intent to waive the written amendment requirement. Nothing in the language 
attributed to Ms. Schamp contemplates a present extension of the Lease and a present waiver of 
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the right to insist that all amendments be in writing. At most, the language attributed to Cindy 
Schamp suggests future acts to extend the Lease, not a present extension. 
MRIA also argues that the statute of frauds is not applicable when both parties 
acknowledge that an oral modification exits. Here, there is no acknowledgement that a present 
extension existed. The language suggests that the parties would agree to extend the Lease but 
they did not do so. As stated in Kelly v. Hodges, 119 Idaho 872, 874, 811 P.2d 48, 50 (1991), 
"the object of the statute [of frauds] is to prevent potential fraud by forbidding disputed 
assertions of enumerated kinds of contracts without any written basis. The purpose is fully 
satisfied when the parties themselves accept the contract and mutually perform it." (Quoting, 
Frantz v. Parke, 11 1 Idaho 1005, 1008-09, 729 P.2d 1068, 1971-72 (Ct. App. 1986)). Here, 
there is neither a present acceptance (but rather a contemplated future act) nor part performance. 
The alleged Lease extension was from the year 2015 to 2023. All of the parties' performance 
related to the existing Lease, not any extension of it. 
D. If the Court Finds a Summary Judgment Motion is Improper, It Should Construe 
Saint Alphonsus' Motion as a Motion in Limiue and Render a Decision on the Lease 
Term. 
The Court has discretion to construe Saint Alphonsus' Motion as a motion in limine. See 
Chavez v. Loiseau Const., Inc., 2006 WL 2382330, *4, fn. 3 (Dist S.D. 2006). Despite MRIA's 
hyper-technical, form over substance argument, it makes little difference what title is put on 
Saint Alphonsus' Motion. If the Court is inclined to agree with MRIA that a summary judgment 
motion is technically improper, then it should simply construe Saint Alphonsus' Motion as a 
motion in limine and render a finding regarding the admissibility of any purported Lease 
modification into evidence at trial. The Lease term issue is before the Court, and it makes little 
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sense to postpone a legal determination that can limit the issues at trial and streamline both 
parties' case preparation. 
111. CONCLUSION 
For the foregoing reasons, Saint Alphonsus respectfully requests the Court grant its 
Motion for Partial Summary Judgment and find, as a matter of law, that the Lease between 
MRIA and Saint Alphonsus for MRI Center's location on the Saint Alphonsus campus expires 
by its terms in 2015. 
DATED this 2oth day of February 2007. 
GJORDING & FOUSER, PLI.C 
GIVENS PURSLEY LLP 
Attorneys for Saint Alphonsus 
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I hereby certify that on the 20"' day of February 2007, a true and correct copy of the 
foregoing was served upon the following individual(s) by the means indicated: 
Thomas A. Banducci C] U.S. mail, postage prepaid 
GREENER BANDUCCI SHOEMAKER P.A. [rl express mail 
950 West Bannock, Suite 900 [XJ hand delivery 
Boise, ID 83702 [Zl facsimile 
Facsimile (208) 3 19-2601 
Warren E. Jones C] U.S. mail, postage prepaid 
Joseph H. Uberuaga express mail 
EBERLE BERLIN KADING TLJRNBOW hand delivery 
McKLVEEN & JONES C] facsimile 
300 N. 6th Street, 2nd Floor 
Boise, ID 83702 
Facsimile (208) 344-8542 
Rodney R. Saetrum U.S. mail, postage prepaid 
SAETRUM LAW OFFICES [Zl express mail 
101 S. Capitol Boulevard, Suite 1800 [rl hand delivery 
Boise, ID 83702 [Zl facsimile 
Facsimile (208) 336-0448 
Jack S. Gjording U.S. mail, postage prepaid 
GJORDING & FOUSER, PLLC express mail 
P.O. Box 2837 C] hand delivery 
Boise, ID 83701 [Zl facsimile 
Facsimile (208) 336-9177 
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G. Rey Reinhardt, IV (ISB No. 6209) 
greinhardt@greenerluw.com 
Daniel J. Gordon (ISB No. 6051) 
dgordon@greenerlaw.com 
GREENER BANDUCCI SHOEMAKER P.A. 
950 W. Bannock Street, Suite 900 
Boise, ID 83702 
Telephone: (208) 3 19-2600 
Facsimile: (208) 3 19-2601 
Attorneys for Defendants/Counterclaimants/Third 
Party Plaintiff MRI Associates, LLP 
FILED 
P.M. 
IN THE DISTRICT COURT FOR THE FOURTH JUDICIAL DISTRICT 
OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
SAINT ALPHONSUS DIVERSIFIED CARE, INC., 
an Idaho nonprofit corporation, 
Plaintiff, 
v. 
MRI ASSOCIATES, LLP, an Idaho limited liability 
partnership, 
Defendant. 
MRI ASSOCIATES, LLP, an Idaho limited liability 
partnership, on its own behalf, and on behalf of MRI 
Limited, an Idaho Limited Partnership, and MRI 
Mobile Limited, an Idaho Limited Partnership 
SAINT ALPHONSUS DIVERSIFIED CARE, INC., 
an Idaho nonprofit corporation; SAINT 
ALPHONSUS REGIONAL MEDICAL CENTER, 
Case No. CV OC 04082 19D 
I l r c l u c - l  [kRB%#BB] ORDER ON MRI 
ASSOCIATES, LLP'S MOTION FOR 
LEAVE TO FILE SECOND 
AMENDED COUNTERCLAIM AND 
FIRST AMENDED THIRD-PARTY 
COMPLAINT 
CounterDefendants. 
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MRI ASSOCIATES, LLP, an Idaho limited liability 
partnership, 
Third-Party Plaintiff, I 
VS. 
INTERMOUNTAIN MEDICAL IMAGING, LLC, 
an Idaho limited liability company; GEM STATE 
RADIOLOGY, LLP, an Idaho limited liability 
partnership; and IMAGING CENTER 
RADIOLOGISTS, LLP, an Idaho limited liability 
partnership, 
Third-Party Defendants. 
Defendant/Counterclaimant/Third-Party Defendant MRI Associates LLP ("MRIA"), by 
and through its counsel of record, Greener Banducci Shoemaker P.A., filed a Motion for Leave 
to File Second Amended Counterclaim and First Amended Third-Party Complaint ("Complaint") 
pursuant to Idaho Rules of Civil Procedure 7(b)(l), 14(a), 15(a) and 15(d). 
The Court, having fully reviewed the record and all briefing submitted, states: 
IT IS HEREBY ORDERED that MRIA may amend its complaint. The Amended 
Complaint, attached hereto as Exhibit A, shall be considered filed and served upon all parties 
effective the date of this Order. 
IT IS FURTHER ORDERED that all responding partiesshall have twenty (20) days from 
the date of this Order to file and serve their respon 
" .,.. 
/" 
honorable Michael McLaughlin, 
. 
District Court Judge 
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950 W. Bannock Street, Suite 900 
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Telephone: (208) 319-2600 
Facsimile: (208) 3 19-2601 
Attorneys for Defendants/Counterclaimants/Third 
Party Plaintiff MRI Associates, LLP 
IN THE DISTRICT COURT FOR THE FOURTH JUDICIAL DISTRICT 
OF THE STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
SAINT ALPHONSUS DIVERSIFIED CARE, INC., 
an Idaho nonprofit corporation, 
Plaintiff, 
v. 
MRI ASSOCIATES, LLP, an Idaho limited liability 
partnership, 
Defendant. 
MRI ASSOCIATES, LLP, an Idaho limited liability 
partnership, on its own behalf, and on behalf of MRI 
Limited, an Idaho Limited Partnership, and MRI 
Mobile Limited, an Idaho Limited Partnership 
Counterclaimant, 1 
SAINT ALPHONSUS DIVERSIFIED CARE, INC., 
an Idaho nonprofit corporation; SAINT 
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MRI ASSOCIATES, LLP, an Idaho limited liability 
partnership, 
Third-Party Plaintiff, I 
VS. 
INTERMOUNTAIN MEDICAL IMAGING, LLC, 
an Idaho limited liability company; GEM STATE 
RADIOLOGY, LLP, an Idaho limited liability 
partnership; and IMAGING CENTER 
RADIOLOGISTS, LLP, an Idaho limited liability 
partnership, 
Third-Party Defendants. 
Defendant/CounterClaimant/Third-Party Plaintiff MRI ASSOCIATES, LLP, an Idaho 
limited liability partnership, by and through its attorneys of record, Greener Banducci + 
Shoemaker P.A., hereby submits its Second Amended Counterclaim and First Amended Third- 
Party Complaint, and as claims for relief against the CounterDefendants and Third-Party 
Defendants, alleges as follows: 
PARTIES 
1. Saint Alphonsus Diversified Care ("SADC") is the same entity as Saint 
Alphonsus Magnetic Resonance, Inc. ("SAMR). SAMR changed its name to SADC in July of 
1987. SADC has assumed any and all liabilities of SAMR. 
2. SADC is a wholly owned subsidiary of Saint Alphonsus Regional Medical Center 
("SARMC") and is controlled by SARMC; therefore, all conduct of SADC and SARMC as 
described in this counterclaim and third-party complaint shall be attributed to SARMC. SARMC 
is properly joined as a counterdefendant pursuant to I.R.C.P. 13(h), 19 and 20, for the reason that 
SARMC engaged in the conduct described below in its own right, as well as through SADC. 
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3. Intermountain Medical Imaging, LLC is an Idaho limited liability company 
("IMI"), which is engaged in the business of operating medical imaging centers in Boise and 
Meridian. 
4. Gem State Radiology, LLP is an Idaho limited liability partnership ("GSR), 
which is engaged in the business of providing professional medical services. At times relevant 
herein, GSR operated under the nane of Saint Alphonsus Radiology Group ("SARG). For 
purposes of this counterclaim and third-party complaint, this group shall be referred to as 
"SARGIGSR. 
5. Imaging Center Radiologists, LLP is an Idaho limited liability partnership 
("ICR"), which is engaged in the business of providing professional medical services to IMI's 
medical imaging centers. On information and belief, the radiologists that own and operate ICR 
are the same radiologists who own and operate SARGIGSR. 
6 .  IMI, SARGIGSR and ICR are properly joined as third-party defendants pursuant 
to I.R.C.P. 14(a), and may be referred to collectively as "third-party defendants". 
7. MRI Associates, LLP is an Idaho limited liability partnership ("MRIA"), which 
also acted as a general partner with management responsibilities for two operational entities, 
MRI Limited Partnership, known as MRI Center of Idaho ("MRI Center" or the "Center"), and 
MRI Mobile Limited Partnership, known as MRI Mobile. MRIA brings this action on its own 
behalf, and as general partner for these operational entities; MRIA is entitled to and does hereby 
bring this action on behalf of these two limited partnerships. Unless otherwise referenced, the 
designation "MRLA" shall refer to all three entities: MRIA, MRI Center and MRI Mobile. 
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BACKGROUND 
8. Magnetic resonance imaging was one of the most expensive medical technologies 
ever developed when it emerged in the early 1980's. Its uncertain future as a medical tool and its 
extremely high cost made it a risky investment for hospitals during that period. At the time of 
the technology's introduction to the marketplace, Sister Patricia Vandenberg (then President of 
SARMC) saw magnetic resonance technology as an opportunity that would promote quality 
health care to the community and offer regional health care providers a chance to cooperate in 
the delivery of this technology to the Treasure Valley in a responsible, collaborative approach 
that avoided the potential of expensive duplication with the same technology at other Treasure 
Valley facilities. 
9. Despite the fact that SARMC had the financial resources to undertake this project 
alone, Sister Vandenberg chose this much broader vision, and with the assistance of Chris Anton 
(then COO and subsequently CEO of SARMC), enrolled physician leaders and other local and 
regional hospitals as partners in this visionary project. The partnership formed to accomplish 
this vision was named MRIA. The partnership would be formed to: (1) share the financial risk 
associated with implementing magnetic resonance imaging technology; (2) share the technical 
and professional expertise needed to successfully implement and manage the technology; (3) 
improve the quality of care offered by all providers; and (4) take advantage of the efficiencies 
created by the cooperative effort. If magnetic resonance imaging proved successful as a medical 
tool, the partners would also share the financial benefits flowing from the project. 
PARTNERSHIP FORMATION AND OPERATION 
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10. Articles of Partnership between the original partners of MRIA (Doctors Magnetic 
Resonance, Inc. (or "DMR"), St. Alphonsus Magnetic Resonance, Inc., Mednow, Inc., and HCA 
of Idaho, Inc.) were signed effective April 26, 1985. The original purpose of MRIA, although 
stated broadly in the Articles of Partnership, was to serve as the general partner responsible for 
operating a magnetic resonance scanning facility to be sited on the SARMC campus (hereinafter 
"MRI Center"). The entity formed by MRIA to operate the facility, MRI Limited, was created 
contemporaneously with MRIA and was originally intended to operate until 2015. This intent to 
operate for a 30 year term is reflected in the building lease and ground lease covering MRI 
Center's construction and operation. These leases refer to construction of a building that would 
provide "patient services with respect to medical diagnostic devices, equipment and accessories" 
(i.e., magnetic resonance imaging equipment). 
11. The ground lease M h e r  provides that "the building shall only be occupied and 
used for the practice of healing arts and the dispensing of services.. .by individuals admitted to 
and in good standing on the medical staff' of the hospital partners that executed the Articles of 
Partnership earlier that year. 
12. The term of the lease for the MRI Center (which was the only operational project 
contemplated by the original partners of MRIA) originally ran from October 1, 1985 to 
December 31, 2015. This lease term for the MRI Center, as well as the term of the limited 
partnership (MRI Limited) were both later extended by SARMC and the MRIA board to 
December 31,2023. 
13. In the Articles of Partnership, hospital partners, including SARMC, agreed to 
narrowly limit the conditions for which a hospital partner might rightfully withdraw from M U .  
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Article 6.1 of the Articles of Partnership provides that a hospital partner may only rightfully 
withdraw from MRIA if its continued participation in MRIA: (a) jeopardized the tax-exempt 
status of the hospital partner; (b) jeopardized Medicaremedicaid or insurance reimbursements; 
(6) was contrary to the ethical principles of the Catholic Church; or (d) would be in violation of 
local, state or federal laws. In their totality, the documents surrounding the formation of MRIA 
and MRI Limited created partnerships for a specific undertaking for a tenn (2023) from which a 
hospital partner could only withdraw for limited reasons. In 1985, SARMC made a long-term 
commitment to provide its MRI services through the MRIA partnership and thereby encouraged 
three other area hospitals to do likewise. 
14. At the time MRI Center was founded, it was the partnership's intention, and 
SARMC's intention, specifically, to make MRI Center a part of SARMC's facilities and 
associate MRI Center with SARMC's name and reputation as the region's premier trauma center. 
In practice, SARMC branded the MRI Center as SARMC's only magnetic resonance imaging 
service on the SARMC campus. This benefit was SARMC's unique contribution to the MRIA 
partnership. 
15. From 1985 to the late 1990's, MRWs business flourished under the cooperative 
management of the MRIA partners. The purchase of a mobile MRI unit allowed efficient 
coverage of overflow at the SARMC campus, and at the same time allowed expansion of an on- 
site service to Mercy Medical Center in Nampa, Caldwell Memorial Hospital in Caldwell, and 
Holy Rosary Hospital in Ontario, Oregon. Also, during this time period, a second non-mobile 
magnet was added to the MRI Center on the SARMC's campus, and Holy Rosary Hospital 
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joined the MRIA partners. The efficient sharing of costly equipment and professional expertise 
created by this partnership ensured a high quality of patient care. 
16. One of the entities that benefited substantially and flourished along with MRIA's 
projects was the St. Alphonsus Radiology Group (or as it was later known, "Gem State 
Radiology," hereinafter "SARGIGSR), a group of radiologists under exclusive contract with 
SARMC to read all of the radiological images (including magnetic resonance images) performed 
on the SARMC campus. In virtually all instances from 1985 through 2004, SARGIGSR was 
designated by SARMC to supervise and interpret magnetic resonance images created by MRI 
Center. 
17. SARGIGSR and MRI Center worked as partners for purposes of providing 
magnetic resonance imaging evaluations for SARMC in-patients and out-patients, as well as 
other individuals referred by physicians which practice at SARMC. While MRI Center provided 
the "technical component" of the evaluation (i.e., the magnetic resonance images), SARGIGSR 
provided the "professional component" (i.e., interpretation of the images). MRI Center placed 
its trust and confidence in SARGIGSR. SARGIGSR had responsibility for assuring that the 
images produced at MRI Center were suitable for interpretation. Additionally, a SARGIGSR 
radiologist served as "Medical Director" of MRI Center, with responsibilities for oversight, 
consultation, advice, and coordination of physician-level concerns with all day-to-day operations 
and long-term policy decisions at MRI Center. Additionally, the Medical Director was 
responsible for assuring proper medical policies and procedures were implemented and 
established at MRI Center. 
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18. As part of the SARMC campus facility, MRI Center was regularly referred to as 
"Saint Alphonsus MRI." On the SARMC website, MRI Center is identified as one of SARMC's 
radiologic services. 
19. Although the provision of the professional component generated substantial 
revenues for SARGIGSR, a number of radiologists in that group were not satisfied with these 
financial gains, wanting to capture a portion of additional income from ownership of the 
magnetic resonance imaging equipment (the technical component). In the late 1990's, 
SARGJGSR began formulating plans to establish an independent medical imaging center that it 
would own and operate separate &om its radiology practice at SARMC. Because magnetic 
resonance imaging was known to be the critical (and most profitable) modality offered by 
medical imaging centers, SARGJGSR intended that its imaging center would offer magnetic 
resonance imaging in competition with MRIA. 
SARMC'S CHANGED BUSINESS STRATEGY 
20. The late 1990's saw a change in leadership at SARMC that dramatically changed 
the dynamic of the MRIA partnership. Where prior CEOs, Chris Anton and Sister Vandenberg, 
envisioned the MRIA partnership as a cooperative process among Treasure Valley hospitals for 
the delivery of magnetic resonance imaging services, and had expressed enthusiastic support for 
the magnetic resonance imaging joint venture, the new CEO of SARMC, Sandra Bruce 
("Bruce"), did not share, and demonstrated little or no interest in supporting, that vision. 
21. Bruce was interested in forming vertically integrated partnerships ("Integrated 
Delivery Networks") that would incorporate physician groups, like SARGIGSR, in the delivery 
of hospital services. When Bruce learned of SARGIGSR's plans to establish an independent 
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imaging center, outside of SARMC, she indicated that SARMC should be involved in the 
project. 
22. During those initial discussions between Bruce and SARGIGSR, SARGIGSR was 
led by Dr. David Giles ("Giles"). Giles served as President of SARGIGSR from approximately 
1996-1998. Giles is also an owner of DMR, which is a partner in M U .  Giles advanced the 
idea that SARGIGSR should also become a partner in MRIA, rather than a competitor of MRIA, 
so that if SARGIGSR opened its independent imaging center, magnetic resonance imaging 
would be offered as part of a cooperative MRIAISARGIGSR effort. Likewise, if SARGIGSR 
became a partner in MRL4, rather than a competitor of MRIA, SARMC could participate in a 
SARGIGSR imaging center without breaching its fiduciary duties to MRIA. 
23. In October 1998, Bruce and representatives of SARGIGSR announced to MRIA 
their plans to form a joint venture, which would operate a freestanding medical imaging center 
by the name of Intermountain Medical Imaging ("IMI") located at 927 W. Myrtle Street in 
downtown Boise. IMI would offer the 111 spectrum of imaging modalities, including CT, X-ray, 
ultrasound, special procedures, and magnetic resonance imaging. 
24. Since SARGIGSR was not a partner in MRIA at the time the IMI joint venture 
was announced, Bruce and SARMC understood that SARMC could not combine with 
SARGIGSR through IMI to compete with M U  in the provision of magnetic resonance imaging 
services without breaching its fiduciary duties to MRIA. 
25. As such, Bruce and other SARMC representatives voiced support for the idea that 
any magnetic resonance imaging services provided at IMI would be through lease arrangements 
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that IMI would make with MRIA, or would occur in conjunction with SARGIGSR's admission 
as a partner in MRIA. 
26. During 1998 to mid 1999, numerous meetings and discussions were conducted to 
explore possible arrangements between MRIA and SARGIGSR members whereby SARGIGSR 
would become a partner in MRIA. During this time, Giles worked diligently on behalf of 
SARGIGSR to identify a solution which would result in SARGIGSR's participation in the MRlA 
partnership. Unfortunately, SARGIGSR members were unable to reach agreement with MRIA 
on terms suitable to both sides that would result in SARGIGSR's admission to the MRIA 
partnership. 
27. Because no deal had been consummated between SARGIGSR and MRIA by late 
1999, MRIA requested Bruce to assist in brokering an agreement between SARGIGSR and 
MRIA so that SARGIGSR could become a partner in the MRIA partnership. M U  recognized 
the leverage Bruce possessed as SARMC's CEO, given that Bruce had the final word on whether 
SARGIGSR received the exclusive contract to read all radiological reports generated on the 
SARMC campus. 
28. By late 1999, however, neither Bruce nor SARGJGSR was interested in having 
MRIA involved in the operation of the magnetic resonance imaging modality at IMI. Upon 
information and belief, this was because SARMC and SARGIGSR had already discussed plans 
to operate IMI (including the magnetic resonance imaging modality) for their own benefit. 
SARMC and SARGIGSR had also discussed expanding IMI beyond the Myrtle Street facility 
with the idea of strategically locating IMI imaging facilities where M I  would compete with the 
radiology groups practicing at Mercy Medical Center, Holy Rosary Hospital, and West Valley 
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Medical Center (the three hospital partners in MRIA). Additionally, SARMC saw the 
opportunity to shift patient referrals from MRI Center to IMI, which would make IMI the 
dominant provider of magnetic resonance imaging services in the Treasure Valley. SARMC 
planned to be a 50% owner in this business as compared to only a 24.75% ownership in MRLA 
or 21.6% ownership of MRI Center. 
29. As part of these negotiations, SARGJGSR (operating under the name of Imaging 
Center Radiologists, LLP ("ICR")) offered SARMC the option to buy up to a 50% interest in any 
magnetic resonance imaging center in which ICR had an ownership interest in Ada or Canyon 
Counties. Conversely, SARMC agreed to give ICR the option to buy up to 50% of the MRI 
Center located on the SARMC campus, if SARMC was able to acquire ownership of that Center 
from MRIA. 
30. None of these negotiations or partnership opportunities between SARMC and 
SARGIGSRIICR were disclosed to MRIA. In fact, SARGJGSR and SARMC originally agreed 
that SARMC should be a "silent partner" with respect to the IMI joint venture. 
31. Although SARMC knew that there was no present solution to its conflict of 
interest arising from its participation in two competing businesses, SARMC pitched the IMI joint 
venture to the Planning and Finance Committee of the Saint Alphonsus Board of Directors in 
November of 1999 as providing only "non MRI" modalities (i.e. CT, X-ray, ultrasound, etc.). 
According to SARMC, any magnetic resonance imaging services provided at IMI would be 
through either a lease relationship between IMI and MRIA or through an arrangement whereby 
SARGJGSR would become a partner in MRIA. 
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32. In approximately October of 1998, Giles was voted out of his position as 
President of SARGIGSR, and in early 2000, Giles was asked to leave SARGIGSR for the reason 
that Giles' ownership interests in MRIA were in conflict with the interests of SARGIGSR. As a 
result of his removal from leadership at SARGIGSR and ultimate departure from that group, 
Giles was unaware of the SARGIGSR negotiations with SARMC regarding a deal that would 
involve purchase of IMI's magnetic resonance imaging business by SARMC, or delivery of 
magnetic resonance imaging services by SARMC and IMI. 
33. Bruce and SARMC were well aware that supporting IMI would result in business 
losses to MRIA. As early as 1999, SARMC had constructed pro forrnas that identified 
substantial business losses that would be sustained by the hospital's radiology department (all 
non-magnetic resonance imaging modalities) if a freestanding imaging center like IMI was 
established. This same sort of business loss could be forecasted for MRI Center. While SARMC 
could choose to rob business from its own radiology department to support MI 'S business, it 
could not do so with respect to MRIA without breaching its fiduciary obligations to its partners 
and partnership. These projected losses for MRI Center were not communicated to the MRIA 
partnership. 
34. On July 1, 2001, SARMC formalized its support for IMI by executing the 
Operating Agreement of Intermountain Medical Imaging, LLC ("Operating Agreement"), 
attached hereto as Exhibit A. The significant terms of the Operating Agreement include, but are 
not limited to, the following: 
SARMC agreed to contribute at least $500,000 as an initial capital contribution to 
IMI; 
SECOND AMENDED COUNTERCLAIM AND FIRST AMENDED THIRD PARTY COMPLAINT - Page 12 
60838601 #I 87007-4 
00916 
SARMC accepted 50% management responsibility for the operation of IMI; 
SARMC appointed three SARMC representatives to IMI's management 
committee of six; 
SARMC agreed to participate in subsidizing Gem State Radiology's 
administrative expenses; 
SARMC agreed to participate in funding a medical director position, which would 
have oversight of all IMI modalities; 
SARMC and IMI agreed to work together (to the exclusion of MRIA) to 
implement a digital network and data storage system (PACSMS), which would elevate 
MI'S visibility and accessibility to the refening physician community, over MRI Center; 
and 
SARMC bargained away much of the leverage it possessed to control 
SARGtGSR's competitive activities vis-ri-vis MRIA. Before the execution of the 
Operating Agreement, SARMC had the discretion to determine whether SARGIGSR 
would receive the exclusive contract to interpret the radiological images generated on the 
SARMC campus. SARMC agreed to limit this discretion by agreeing that SARMC 
would forfeit, at a loss, its share in IMI if SARMC did not renew SARGIGSR's exclusive 
hospital contract. 
35. The only purported benefit received by SARMC under the Operating Agreement 
was the opportunity to participate in the profits or losses received from the "non-MRI" 
modalities at IMI. On information and belief, the "non-MRI" modalities at IMI have been, at 
best, marginally profitable. 
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36. Although the Operating Agreement pays lip service to the notion that SARMC 
would only be involved in owning, operating, and managing the "non-MRI" portion of IMI's 
business, SARMC's actual involvement in M I  has not been so limited. In fact, SARMC lent 
substantial financial, marketing and human resources to the whole of IMI, which included its 
magnetic resonance imaging modality. Further, SARMC's general support of IMI enabled IMI 
to more effectively compete with MRIA for magnetic resonance imaging business. 
37. In addition to the provisions stated above, the Operating Agreement contained 
terms relating to SARMC's "buy in" to IMI's magnetic resonance imaging business: SARMC 
would be allowed to participate in IMI's magnetic resonance imaging profits by purchasing 50% 
of ICR's magnetic resonance imaging business. This would occur if SARMC could purchase the 
MRI Center and make a 50% ownership interest in the Center available to ICR (the "exchange 
sale"). In that event, each party could purchase 50% of the other's magnetic resonance imaging 
business at the fair market value of the magnetic resonance imaging m, exclusive of goodwill 
or other intangibles, less any liabilities. 
38. This "exchange sale", based upon asset rather than going concern value, created a 
significant problem for SARMC as an MRIA partner: any purchase of MRI Center from MRIA 
would have to be at fair market value as a going concern, which was considerably higher than the 
value of the Center's assets (i.e. equipment, etc.). Were SARMC to purchase MRI Center as a 
going concern, it would lose money upon resale of 50% to ICR. 
39. Because SARMC's investment in IMI would only make a reasonable return once 
SARMC was able to participate in MI'S magnetic resonance imaging business, SARMC was 
motivated to find ways to induce its MRIA partners to sell MRI Center to SARMC at less than 
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its going concern value. For this reason, SARMC (and SARGIGSR) took steps to discourage the 
Center's then-robust growth and/or diminish its then-thriving business. 
40. SARMC, MI ,  GSR, and ICR combined in using unfair business tactics and 
deceptive acts to discourage MRIA's growth and diminish its business while giving M I  a 
competitive advantage over MRIA. These unfair business tactics include, but are not limited to, 
the following acts of SARG/GSR/ICR/IMI, which SARMC condoned and supported: 
SARGJGSR reduced hours of its availability to MRIA operations for the first time 
in the history of the hospital while maintaining longer hours of service to IMI; 
SARGIGSR refused to personally attend to patients being imaged in M u ' s  
mobile unit stationed in the SARMC parking lot only yards away from MRI 
Center (a service provided willingly by the group since 1988); 
SARGIGSR radiologists provided faster response on image interpretation for 
images taken at M I  than at MRIA operations; 
SARGIGSR radiologists wrongfully disparaged MRIA by asserting that images 
produced at MRI Center were inferior to IMI magnetic resonance images; 
SARGIGSR physician support was reduced from that which had been historically 
provided in addressing routine quality and service issues, including patient care 
issues, within the lab, despite charging for professional service; and 
SARGIGSR reduced responsiveness from what had been historically provided to 
the needs of lab personnel for physician input in clinical operations. 
41. MRIA informed SARMC that SARGIGSR, MI ,  and ICR had engaged in the 
tactics and behaviors listed above. SARMC did nothing to abate or prevent such behavior. 
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42. While SARGIGSR, MI ,  and ICR were engaging in unfair competitive tactics 
(with the knowledge and consent of SARMC), SARMC [while still a partner at MRIA) was also 
compromising MRIA's efforts to grow its business andfor compete with M I  by, among other 
things: 
Giving M I  advantages with respect to the rollout and implementation of 
SARMC's IT system which linked referring physicians to MRIA's and MI 'S  data 
and images; 
Disparaging MRIA's services; 
Promoting MI 'S services over MRIA's; and 
Voting against growth initiatives at the MRlA board level. 
43. In addition to these acts, SARMC appointed as M I  Management Committee 
Members those same SARMC employees who were involved in regular communications with 
MRIA, MRI Center, and MRI Mobile management regarding business plans, strategic initiatives 
and IT planning for those businesses. The net effect of this arrangement is that, unbeknownst to 
MRIA, IMI managers received confidential business information from MRIA, MRI Center and 
MRI Mobile, which could be used to MI'S competitive advantage. 
44. The conduct of SARMC described above violated SARMC's non-compete 
obligations contained in the Articles of Partnership, as subsequently amended. 
SARMC'S "EFFORTS" TO PURCHASE MRI CENTER 
45. While SARMC, MI ,  SARGJGSR, and ICR undertook these concerted efforts to 
damage andlor reduce the value of MRIA's business, SARMC initiated efforts to buy (on its own 
behalf, or on behalf of SARGIGSRIIMI or ICR) MRI Center. Despite participating in talks on 
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several occasions, and despite great commitment of time and money in exploring a buy-sell 
resolution, SARMC never actually made an offer and rejected all financial offers by MRIA. In 
every case, SARMC never demonstrated any sincere interest in purchasing MRI Center at fair 
market value of the business as a going concern. 
SARMC WRONGFULLY DISSOCIATES FROM MRIA 
46. After officially joining IMI in 2001, SARMC sustained more than two 
consecutive years of losses from its participation in the non-MRI portion of that business (while 
IMI's MRI portion was extremely profitable). Consequently, Bruce became frustrated with the 
Hospital's position in IMI. At about this same time, SARGIGSR became frustrated with the 
hospital's continued participation in MRIA, and threatened that SARGIGSR would stop 
providing professional services to MRI Center unless the Hospital resolved its conflict. 
47. When last ditch efforts made to purchase MRI Center failed, SARMC wrongfully 
dissociated fiom MRIA by withdrawing in breach of the conditions for withdrawal stated in 
Section 6.1 of the Partnership Agreement. At the time SARMC gave notice of its intent to 
withdraw, SARMC also threatened to violate the terms of its "non-compete" clause with MRIA. 
48. As stated above, one of the benefits brought to the partnership by SARMC was 
the exclusive arrangement that allowed MRI Center to operate the magnetic resonance imaging 
facility on the SARMC campus. This exclusive on-campus-arrangement was intended by 
SARMC and MRIA to last for the duration of the partnership (at least 2023). Since withdrawing 
as a partner, SARMC, through IMI, has installed a mobile magnetic resonance imaging unit on 
the SARMC campus and has made clear its intention to build a magnetic resonance scanning 
facility on the SARMC campus. On information and belief, SARMC intends to operate this 
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facility in partnership with MI .  Such competing magnetic resonance imaging facilities have, 
and will continue to, deprive MRIA of the exclusive arrangement for magnetic resonance 
scanning services to which it was entitled under the partnership agreement. 
SARMCIIMI CONDUCT SINCE DISSOCIATION 
49. Since SARMC's wrongful dissociation from MRIA, SARMC, MI ,  SARGIGSR, 
and ICR have become even bolder in their anticompetitive and unfair business tactics undertaken 
to drive MRI Center out of business. These tactics include, but are not limited to: 
Bringing an IMI mobile magnet on campus to compete with the Center, and using 
confusing and misleading business names and contact telephone numbers in an 
effort to wrongfully divert business away from MRI Center to MI'S mobile 
magnet; 
Directing SARMC physicians to refer magnetic resonance imaging patients to 
]MI, to the exclusion of MRI Center; 
Creating uncertainty among referring physicians and MRI Center employees by 
spreading rumors that MRI Center would close in the near future; 
Telling SARMC employees that SARMC's insurance would not cover magnetic 
resonance scans done at the MRI Center, when such was patently untrue; and 
Threatening to terminate MRI Center's access to SARMC's PACSIRIS, thereby 
forcing MRI Center to invest in its own PACSRIS system. Once this investment 
was made, SARMC inhibited MRI Center's efforts to install software on referring 
physician computers (provided by SARMC), which would give referring 
physicians access to MRI Centers' PACSIRIS system. 
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50. In early December, 2004, MRI Center notified SARGIGSR that, effective January 
3, 2005, MRI Center would no longer use the services of SARGIGSR to interpret magnetic 
resonance images generated at the Center. Instead, MRI would use Boise Advanced Radiology 
as the professional component services provider. 
51. In reaction to its termination, SARGIGSR sent a letter to hundreds of SARMC 
refemng physicians informing them that images taken at the MRI Center would no longer be 
accessible to the referring physician community on SARMC's electronic data system (PACSiRIS 
system). This system provides many SARMC referring physicians with the only means of 
access to radiological images taken on SARMC in-patients and outpatients. 
52. This statement was false, and was either known by SARGIGSR to be false or was 
recklessly made by SARGIGSR. SARMC was aware of the SARGIGSR correspondence and its 
falsity. 
53. Although MRIA took immediate steps to have SARGIGSR correct its false 
statements (and requested SARMC's assistance in this regard) neither SARMC nor SARGIGSR 
retracted the statement in a timely or effective manner. A weakly worded retraction came some 
four weeks later, after numerous physicians believing the SARGJGSR correspondence to be true, 
began refemng to IMI. 
54. SARMC has informed MRIA of its plans to terminate any and all access MRI 
Center has to SARMC's PACSIRIS system, even though MRIA, through payments made to the 
various vendors who developed and implemented the technology, has part ownership in such 
system. 
SARMC SPOLIATES ELECTRONIC INFORMATION 
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55. By no later than 2003, SARMC anticipated litigation with MRIA relative to its 
involvement with IMI, its conduct as an MRIA partner, and its dissociation from the MRIA 
partnership. 
56. SARMC had an obligation to preserve any and all documents that might be 
relevant to the dispute between SARMC and MRIA as soon as litigation was anticipated. 
SARMC was aware of this obligation. 
57. SARMC knowingly allowed its electronic information (e.g. e-mails) relative to 
the SARMCIIMI and MRIA activities and its subsequent dissociation from MRlA to be deleted 
from SARMC's electronic information storage system, after SARMC anticipated litigation, and 
even after litigation in this matter was filed. SARMC has intentionally spoliated virtually all 
emails once stored on its electronic information storage system which relate to communications 
among SARMC employees concerning MRIA, IMI, SARGIGSR and ICR. Likewise, SARMC 
has intentionally spoliated virtually all emails transmitted between SARMC representatives and 
representatives of IMI, SARGIGSR, and ICR. Such spoliation unreasonably interferes with the 
prosecution of this action and serves to conceal evidence of the activities of SARMC on its own 
and in conjunction with MI ,  SARGIGSR, and ICR, which caused damage to MRIA. 
MARKET POWER OF SARMC, SARGIGSR, IMI and ICR 
58. As described below, when SARMC combined with SARGIGSR, IMI and ICR to 
engage in the wronghl acts described above, those entities had enough market power in certain 
product and geographic markets to restrain trade and adversely impact competition. 
SECOND AMENDED COUNTERCLAIM AND FIRST AMENDED THIRD PARTY COMPLAINT - Page 20 
60838401 #187007_4 
00924 
59. The technical component of magnetic resonance imaging services provided to 
out-patients ("TCMRI") is an economically distinct relevant service market within the healthcare 
industry. 
60. The relevant geographic market is Boise and Meridian, Idaho. 
61. Upon information and belief, as a result of SARMC's combination with 
SARGIGSR and ICR through IMI, MI currently holds approximately a 45% share of the 
BoiseMendian TCMRI market. 
62. The selection of a technical component provider ("TCP"), like IMI or MRI 
Center, is made by the physician who is treating or evaluating an out-patient ("refemng 
physician"). As a general practice, refemng physicians refer their out-patients to the TCPs 
associated with the hospital where they practice. On information and belief, SARMC 
management has urged physicians who practice at SARMC to use only SARMC TCPs 
(exclusively IMI) for the technical component of the magnetic resonance imaging examination. 
63. Referring physicians practicing at SARMC do not generally view TCPs 
associated with other medical services facilities or hospitals as reasonably interchangeable 
alternatives to SARMC's TCPs. 
64. Given these conditions, there is a substantial likelihood that IMI, with the 
assistance of SARMC, SARGIGSR, and ICR, will secure monopoly power, or more than 50% 
market share, in the relevant BoiseMeridian TCMRI market. 
65. Barriers for entry by new competitors into the TCMRI market are high. These 
barriers include heavy investment costs, the dominant and growing presence of SARMC and IMI 
in the market, and their reputation for aggressive action against competitors. 
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INJURY TO COMPETITION AND CONSUMERS 
66. There is a dangerous probability that IMI will obtain monopoly power in the 
BoiseIMeridian market for TCMRI. Should this occur, the market would be driven by a 
monopoly which can then dictate prices to a substantial portion of the market within and outside 
of the SARMC referring physician network. Such conduct has and will have significant adverse 
consequences on competition and consumers in the relevant product and geographic market, 
including but not limited to: 
Slowing of market-driven innovation; 
Reducing physician access to diagnostic imaging tools for magnetic resonance 
imaging services; and 
Higher prices. 
SARMCIIMI'S ANTICOMPETITIVE ACTIONS AGAINST MRIA 
67. SARMC, SARGIGSR, IMI, and ICR undertook unfair business tactics and 
engaged in anticompetitive conduct for the purpose of running MRI Center out of business or 
diminishing its value so substantially that MRIA would have to sell the severely damaged Center 
to SARMC, at which point SARMC and GSR could easily reestablish its value simply by once 
again supporting it as they had in the past. 
68. Such unfair business tactics and anticompetitive conduct include, but are not 
limited to, the following acts: 
SARGIGSR, with the knowledge and support of SARMC, reduced hours of its 
availability to MRIA operations for the first time in the history of the hospital 
while maintaining longer hours of service to IMI; 
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SARGIGSR, with the knowledge and support of SARMC, refused to personally 
attend to patients being imaged in MRIA's mobile unit stationed in the SARMC 
parking lot only yards away from MRI Center (a service provided willingly by the 
group since 1988); 
SARGIGSR radiologists, with the knowledge and support of SARMC, provided 
faster response on image interpretation for images taken at IMI than at MRIA 
operations; 
SARGIGSR radiologists, with the knowledge and support of SARMC, wrongfully 
asserted that images produced at MRI Center were inferior to IMI magnetic 
resonance images; 
SARGIGSR, with the knowledge and support of SARMC, reduced physician 
support from that which had been historically provided in addressing routine 
quality and service issues, including patient care issues, within the lab, despite 
charging for professional service; and 
SARGIGSR, with the knowledge and support of SARMC, reduced responsiveness 
from what had been historically provided to the needs of lab personnel for 
physician input in clinical operations. 
69. Likewise, prior to dissociation, SARMC wrongfully engaged in conduct which 
breached its partnership obligations and harmed MRZA by: 
Giving M I  advantages with respect to the rollout and implementation of 
SARMC's IT system which linked referring physicians to MRJA's and IMI's 
businesses; 
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Promoting MI 'S services over MRLA's; and 
Voting against growth initiatives at the MRIA board level. 
70. Moreover, after dissociation, SARMC, IMI, SARGIGSR, and ICR continued their 
pattern of anticompetitive tactics and unfair business conduct by: 
Bringing an IMI mobile magnet on campus to compete with the Center, and using 
confusing and misleading business names and contact telephone numbers in an 
effort to wrongfully divert business away from MRI Center to IMI's mobile 
magnet; 
Directing SARMC physicians to refer magnetic resonance imaging patients to 
IMI, to the exclusion of MRI Center; 
Creating uncertainty among referring physicians and MRI Center employees by 
spreading rumors that MRI Center would close in the near future; 
Telling SARMC employees that SARMC's insurance would not cover magnetic 
resonance scans done at the MRI Center, when such was patently untrue; 
Threatening to terminate MRI Center's access to SARMC's PACSiRIS, thereby 
forcing MRI Center to invest in its own PACS/RIS system. Once this investment 
was made, SARMC refused to allow MRI Center to install software on referring 
physician computers (provided by SARMC), which would give referring 
physicians access to MRI Centers' PACSIRIS. SARMC presently plans to 
terminate any and all access MRIA may have to SARMC's PACSNS system; 
and 
Disparaging MRI Center's services. 
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71. The combined acts of SARMC, SARGIGSR, IMI, and ICR have damaged 
MRIA's reputation, limited referring physician access to MRI Center's magnetic resonance 
images, and interfered with, or diverted, MRI Center's existing and prospective customers. 
72. Before SARMC, SARGIGSR, M I ,  and ICR undertook these unfair business 
tactics and anticompetitive behaviors, MRI Center had enjoyed an eighteen-year record of 
increased scan volume and profitability. As a result of the unfair business tactics and 
anticompetitive behavior described above, MRI Center's volume has dwindled from a high of 
approximately 8,000 out-patient scans in 2003 to roughly 3,000 out-patient scans in 2005. 
FIRST CLAIM FOR RELIEF 
(Against SARMC: Breach of Contract and Wrongful Dissociation) 
73. The allegations included in all of the foregoing paragraphs are incorporated by 
reference and made a part hereof. 
74. SARMC's withdrawal from MRIA was a breach of an express provision of the 
Partnership Agreement (that specifically listed the instances in which a partner could rightfully 
withdraw). 
75. Also, the MRIA partnership was formed for a definite term, in that the partners 
agreed to operate the partnership until at least 2015 (which date was later extended to 2023). 
SARMC withdrew from MRIA before the expiration of the term. 
76. SARMC's withdrawal was wrongful, and amounts to wronghl dissociation under 
LC. $ 5  53-3-602 (b) (1) and (2). 
77. SARMC competed with MRLA before it withdrew from the partnership by 
supporting MI'S magnetic resonance imaging scanning business. Such conduct violated 
SARMC's non-compete obligation in the Partnership Agreement. 
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78. MRIA has sustained, and is entitled to recover, damages caused by SARMC's 
wronghl dissociation and breach of its non-compete obligations in an amount to be proved at 
trial. 
SECOND CLAIM FOR RELIEF 
(Against SARMC: Declaratory Relief) 
79. The allegations included in all of the foregoing paragraphs are incorporated by 
reference and made a part hereof. 
80. MRIA seeks an order declaring that SARMC's withdrawal from the MRIA 
partnership amounted to a wrongful dissociation under LC. $5 53-3-602(b) (1) and (2), and that 
MRIA is entitled to obtain damages for such wrongful dissociation as are causally related to such 
act. 
THIRD CLAIM FOR RELIEF 
(Against SARMC: Breach of Fiduciary Duties) 
81. The allegations included in all of the foregoing paragraphs are incorporated by 
reference and made a part hereof. 
82. Before dissociation, SARMC owed MRIA certain fiduciary duties of loyalty and 
care as a result of the Partnership Agreement, and as restated in I.C. 5 53-3-404. SARMC 
breached said fiduciary duties by competing with MRIA, by co-opting partnership opportunities, 
by dealing with MRIA on its own behalf and on behalf of SARGIGSRJICR and IMI when such 
entities had interests adverse to MRIA, and by failing to exercise the requisite care owed by a 
partner pursuant to LC. 5 53-3-404(c). 
83. As a result of these breaches of fiduciary duties, MRIA has been damaged in an 
amount to be proved at trial. 
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FOURTH CLAIM FOR RELIEF 
(Against SARMC: Breach of Fiduciary Duties to MRI Limited and MRI Mobil Limited) 
84. The allegations included in all of the foregoing paragraphs are incorporated by 
reference and made a part hereof. 
85. Before dissociation, SARMC owed MRIA certain fiduciary duties of loyalty and 
care pursuant to I.C. 5 53-3-404. 
86. As a general partner, MRIA owes (and at all relevant times owed) MRI Limited 
and MRI Mobile Limited certain fiduciary duties of loyalty and care pursuant to I.C. 5 53-2-408 
87. As a partner in the MRIA general partnership , SARMC therefore owed MRI 
Limited and MRI Mobile Limited certain fiduciary duties of loyalty and care and is jointly and 
severally liable fo the general partnership's obligations pursuant to LC. § 53-3-306. 
88. On information and belief, SARMC breached its fiduciary duties owed to MRI 
Limited and MRI Mobile Limited by, inter alia, competing with MRIA, MRI Limited, and MRI 
Mobile Limited, by co-opting partnership opportunities, dealing with MRIA, MRI Limited, 
and/or MRI Mobile Limited on itsltheir own behalf and on behalf of SARGIGSRICR and IMi 
when such entities had interests adverse to MRIA, MRI Mobile Limited, and/or MRI Mobile 
Limited, While on the MRIA Board, voting in opposition to MRIA and MRI Mobile growth 
initiatives, and wronghlly dissociating from the general partnership. 
89. As a result of these breaches of fiduciary duties, MRIA, in the name of MRI 
Limited and MRI Mobile Limited, has been damaged in an amount to be proved at trial. 
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FIFTH CLAIM FOR RELIEF 
(Against SARGIGSR: Breach of Fiduciary duties to MRIA) 
90. The allegations included in all of the foregoing paragraphs are incorporated by 
reference and made a part hereof. 
91. Prior to termination of its services by MRIA, SARGIGSR and MRI Center 
partnered in providing magnetic resonance imaging evaluations for SARMC. 
92. MRI Center trusted in and relied upon SARGIGSR for, inter alia, assuring that 
MRI Center images were suitable for interpretation, assisting with the day-to-day operations and 
long-term policy decisions at MRI Center, and assuring that proper medical policies and 
procedures were implemented and established at MRI Center. This relationship of trust and 
confidence between MRI Center and SARGIGSR established fiduciary duties on behalf of 
SARGIGSR to act in good faith and with due regard to MRI Center's interests. 
93. On information and belief, SARGIGSR breached said fiduciary duties by, inter 
alia, inducing SARMC to assist and support SARGIGSR, ICR, and IMI in competing with 
MRIA, defaming the MRI Center, violating the Idaho Consumer protection Act, 
misappropriating trade secret or confidential information, and co-opting a partnership 
opportunity that should have been offered to MRIA. 
94. As a result of these breaches of fiduciary duties, MRIA has been damaged in an 
amount to be proved at trial. 
SIXTH CLAIM FOR RELIEF 
(Against SARMC: Breach of Covenant of Good Faith and Fair Dealing) 
95. The allegations included in all of the foregoing paragraphs are incorporated by 
reference and made a part hereof. 
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96. Idaho law and 1.C.s 53-404(d) in particular, imposed upon SARMC a duty to 
discharge its duties as a partner in good faith. As indicated in the foregoing paragraphs, SARMC 
breached the Partnership Agreement with MRIA and deprived MRIA of the benefits of the 
partnership by engaging in various acts, including failing to discharge its responsibilities as an 
MRIA board member, competing with and advancing interests adverse to, MRIA, and condoning 
unfair business conduct on the part of its business partner and radiology group, resulting in 
damage to M U .  
97. As a result of the breach of the covenant of good faith and fair dealing, MRIA has 
been damaged in an amount to be proved at trial. 
SEVENTH CLAIM FOR RELIEF 
(Against SARMC: Interference with Prospective Contractual Relations or Business 
Expectations) 
98. The allegations included in all of the foregoing paragraphs are incorporated by 
reference and made a part hereof. 
99. MRI Center had a valid contractual relationship or business expectancy 
with patients referred to, or who would otherwise obtain services from, MRI Center. 
100. SARMC knew, or should have known, of prospective contractual relations, or a 
business expectancy, between MRI Center and patients referred to, or who would otherwise 
obtain services from, MRI Center. 
101. SARMC intentionally and wrongllly interfered with, terminated, and/or induced 
a breach of MRI Center's prospective contractual relations and business expectations by 
supporting and condoning the anticompetitive and unfair acts of its business partners, 
SARGIGSR, M I  and ICR, as enumerated herein. 
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102. SARMC, on its own, also intentionally and wrongfully interfered with, 
terminated, andlor induced a breach o f  MRI Center's prospective contractual relations and 
business expectations by engaging in the anticompetitive and unfair acts described herein. 
103. Because o f  this wrongfbl interference, MRIA has been damaged in ail amount to 
be proved at trial. 
EIGHTH CLAIM FOR RELIEF 
(Against SARMC: Conversion ) 
104. The allegations included in all o f  the foregoing paragraphs are incorporated by 
reference and made a part hereof. 
105. MRIA contributed capital for the development and implementation o f  SARMC's 
PACSIRIS system, and is an owner o f  the system. 
106. In approximately spring o f  2004, SARMC threatened to prevent MRIA from 
using SARMC's PACSlRIS system for images generated at MRI Center, forcing MRIA to 
expend approximately $700,000 to develop and implement its own PACSlRIS system. 
107. In late 2005, SARMC confirmed its intention to terminate MRI Center's use o f  
SARMC's PACSNS system, which would prevent MRIA's use o f  hardware and software in 
which MRIA has an ownership interest. 
108. MRI Center has rightfully demanded that SARMC acknowledge MRI Center's 
ownership interest in SARMC's PACSMS system. Despite this demand by MRI Center, 
SARMC has rehsed to acknowledge the MRI Center's ownership rights in, and continues to 
threaten to preclude the MRI Center fiom using, SARMC's PACSNS system. 
109. Such conversion by SARMC has caused MRIA damage in an amount to be 
proved at trial. 
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NINTH CLAIM FOR RELIEF 
(Against SARMC, SARGIGSR, IMI, and ICR: Idaho Consumer Protectio~~ Act) 
110. The allegations included in all of the foregoing paragraphs are incorporated by 
reference and made a part hereof. 
11 1. For many years, SARMC allowed its name to be associated with the magnetic 
resonance imaging services offered on the SARMC campus by MRI Center. During this time, 
MRI Center was commonly referred to as the "MRI at Saint Alphonsus" or "Saint Alphonsus 
MRI". 
112. Upon implementation of the IMI mobile magnet on the SARMC campus in early 
2006, SARMC began to advertise the M I  mobile magnet as "Saint Alphonsus MRI" and began 
using MRI Center's old phone scheduling number as the scheduling number for the IMI magnet. 
113. SARMC's conduct has created confusion in the community, is misleading, and is 
deceptive as to which facility ( M I  or MRI Center) is providing MRI services with the mobile 
magnet on SARMC's campus. Such conduct violates Idaho Code 5 48-603. 
114. The above conduct by SARMC is likely to cause confusion or misunderstanding 
as to the source, sponsorship, approval or certification of MRI services on SARMC's campus. 
115. The above conduct by SARMC is likely to cause confusion or misunderstanding 
as to MRI Center's affiliation, connection, or association with, or certification of the M I  mobile 
magnet. 
116. MRI Center has asked SARMC to cease and desist from such conduct; SARMC 
has refused. 
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117. The confusion created by SARMC's conduct has the tendency to direct patients 
away from MRI Center to MI 'S mobile magnet, thereby causing MRIA damage in an amount to 
be proven at trial. 
118. In addition to the conduct described above, IMI, ICR, SARGIGSR and SARMC's 
disparagement of MRI Center's services, as well as other conduct stated in this complaint, are 
unfair and deceptive trade practices or acts, causing damage to M U ,  and are actionable under 
Idaho law, including the Idaho Consumer Protection Act. 
TENTH CI.:\IM FOR KELEIF 
(Against SARhlC/IMI/SAKG/GSR/ICK: Restraint of Trade Clainl Pursuant to 
. - 
I.C. 548-606 ) 
119. The allegations included in all of the foregoing paragraphs are incorporated by 
reference and made a part hereof. 
120. SARMC and the third-party defendants have entered into exclusive dealing 
arrangements under which SARMC and the third-party defendants have agreed, collectively, to 
refer or urge referral of all out-patients needing magnetic resonance imaging services to MI .  
121. Where, as here, this combination seeks to advance SARMC and Wll's objective 
to monopolize the relevant market, such conduct constitutes an unreasonable restraint of trade in 
violation of the Idaho Competition Act. 
122. This illegal exclusive dealing arrangement has damaged competition, 
unreasonably restrained trade, and caused MRIA damages in an amount to be proved at trial. 
ELEVENTH CLAIM FOR RELIEF 
(Against SARMCIIMYGSRIICR: Attempted Monopolization) 
123. The allegations included in all of the foregoing paragraphs are incorporated by 
reference and made a part hereof. 
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124. SARMC and the third-party defendants are deliberately pursuing a business plan 
calculated to consolidate and monopolize the relevant market. 
125. SARMC and the third-party defendants have engaged in predatory and 
anticompetitive conduct alleged above with the specific intent of obtaining monopoly power in 
the relevant market and of excluding competitors, including MRIA, from that market. 
126. SARMC and the third-party defendants are dangerously close to obtaining 
monopoly power in the relevant market due to their existing market share, high baniers to entry, 
and their exclusionary practices. 
127. As the result of SARMC and the third-party defendants' illegal attempt to 
monopolize the relevant market, competition has been damaged, consumers will suffer, and 
MRIA has been damaged specifically in an amount to be proved at trial. 
TWELFTH CLAIM FOR RELIEF 
(Against SARMC/IMI/GSR/ICR: Conspiracy to Monopolize) 
128. The allegations included in all of the foregoing paragraphs are incorporated by 
reference and made a part hereof. 
129. In furtherance of their willful intention to acquire and maintain market (and 
ultimately monopoly) power, SARMC and the third-party defendants have acted in concert with 
the intent of suppressing, inhabiting, and destroying competition in the relevant market. 
130. SARMC and the third-party defendants have knowingly and willingly engaged in 
a pattern of predatory and anticompetitive conduct, including the exclusion of MRIA from 
patient referrals, all with the purpose of acquiring and maintaining market power in the relevant 
market. 
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131. SARMC and the third-party defendants have acquired and maintained significant 
market power in the relevant market and there is a dangerous probability that they will succeed 
in achieving monopoly power in that market. 
132. As a result of SARMC and the third-party defendants' attempt at monopolization 
of the relevant market, MRIA has been damaged in an amount to be proved at trial. 
THIRTEENTH CLAIM FOR RELIEF 
(Against GSR: Libel Per Se) 
133. The allegations included in all of the foregoing paragraphs are incorporated by 
reference and made a part hereof. 
134. As referenced above, GSR published, intentionally or recklessly, an untrue 
statement concerning MRI Center's ability to deliver its images to the referring physician 
community, with the intent of steering business away from MRI Center to GSR's affiliated 
company, ICR. 
135. Such statement is libel per se. 
136. MRIA has lost business as a result of such libelous statement, causing damage in 
an amount to be proven at trial. 
FOURTEENTH CLAIM FOR RELIEF 
(Against SARG/GSR/IMI/ICR: Interference with Existing Contractual Relationship) 
137. The allegations included in all of the foregoing paragraphs are incorporated by 
reference and made a part hereof. 
138. SARMC had a contractual partnership relationship with MRIA, which 
relationship was known to SARGIGSR, ICR, and IMI. Said relationship bound SARMC to 
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MRIA with all of the obligations imposed by both Idaho law and by the Agreement between 
SARMC and MRIA. 
139. On information and belief, SARGJGSR, ICR, and M I  induced SARMC to assist 
and support said third-party defendants in competing with MRIA, in breach of SARMC's duties 
to MRIA. 
140. Third-party defendants' interference with the relationship between SARMC and 
MRIA has induced and/or caused a breach or termination of the relationship between SARMC 
and MRIA, causing MRIA damages in an amount to he proved at trial. 
FIFTEENTH CI.Al.11 FOR KEI.IEF 
(Against SAKG/GSR/ICR: Interference with Prospective Contractual Relationship) 
141. The allegations included in all of the foregoing paragraphs are incorporated by 
reference and made a part hereof. 
142. A prospective contractual relation existed between MRI Center and patients who 
would be referred to. or who would otherwise seek services from, MRI Center. 
143. Third-party defendants were aware of prospective contractual relations between 
MRI Center and patients who would be referred to MRI Center. 
144. Third-party defendants wrongfully and intentionally interfered with MRI Center's 
prospective contractual relations by engaging in the anticompetitive tactics and unfair business 
conduct described herein. 
145. This interference by third-party defendants was not privileged or justified. 
146. As a result of this wrongful interference with its prospective contractual relations, 
MRIA has lost business resulting in damage in an amount to he proven at trial. 
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SIXTEENTH CLAIM FOR RELIEF 
(Against SARMCISARGIGSRIIMIIICR: Civil Conspiracy) 
147. The allegations included in all of the foregoing paragraphs are incorporated by 
reference and made a part hereof. 
148. SARMC and the third-party defendants conspired to harm MRIA through the 
commission of acts, which are themselves actionable, including, but not limited to: 
Defamation of MRI Center: 
Violations of the Idaho Consumer Protection Act; 
Misappropriation of trade secret or confidential information, as alleged herein; 
and 
Co-opting a partnership opportunity that should have been offered to MRIA. 
149. The commission of these acts by SARMC and third-party defendants in 
combination and conspiracy caused MRIA damage in an amount to be proved at trial. 
SEVENTEENTH CLAIM FOR RELEIF 
(Against IMI and SARMC: Misappropriation of Trade Secret Confidential Information) 
150. The allegations included in all of the foregoing paragraphs are incorporated by 
reference and made a part hereof. 
151. SARMC appointed to the Management Committee of IMI certain SARMC 
employees who regularly received MRIA confidential and trade secret information in the course 
of their work at SARMC or in their roles as SARMC representatives to MRIA. 
152. SARMC concealed the fact that these SARMC employees had been appointed to 
a management position within LMI (MRI Center's competition). 
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153. On information and belief, said SARMC employees have used the MRIA 
information which they received in confidence from MRIA, to compete with MRIA and MRI 
Center. 
154. Such conduct amounts to the misappropriation of trade secret information under 
Idaho law. 
155. MRIA has been damaged by this misappropriation in an amount to be proved at 
trial. 
EIGHTEENTH CLAIM FOR RELIEF 
(Against SARMCRMI: Common Law Misappropriation) 
156. The allegations included in all of the foregoing paragraphs are incorporated by 
reference and made a part hereof. 
157. MRIA and MRI Center made a substantial investment of time, effort and money 
into creating and developing confidential business information. 
158. SARMC and IMI, through the practices described above, appropriated MRIA's 
and MRI Center's confidential business information at little or no cost. 
159. The misappropriation of MRIA's confidential business information has caused 
MRIA and MRI Center damages in an amount to be proved at trial. 
NINETEENTH CLAIM FOR RELIEF 
(Against SARMCIIMI: Procuring Information by Improper Means) 
160. The allegations included in all of the foregoing paragraphs are incorporated by 
reference and made a part hereof. 
161. Third-party defendants, through the methods described herein, procured 
confidential business information from MRIA through the use of improper means. 
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162. SARMC and IMI's procurement of information from MRIA through the use of 
improper means has caused MRIA to sustain damages in an amount to be proved at trial. 
TWENTIETH CLAIM FOR RELIEF 
(Against SARMC: Spoliation) 
163. The allegations included in all of the foregoing paragraphs are incorporated by 
reference and made a part hereof. 
164. SARMC had a duty to preserve all information relevant to this litigation. 
165. SARMC has knowingly and intentionally destroyed information, or knowingly 
and intentionally allowed information to be destroyed, which is relevant to this litigation. 
166. Such spoliation has hampered M u ' s  ability to prove its claims against SARMC 
and against third-party defendants, and has caused or will cause damages to MRIA in an amount 
to be proved at trial. 
REQUEST FOR ATTORNEY FEES 
167. Defendant/CounterClaimant/Third-Party Plaintiff has been required to obtain the 
assistance of counsel to aid in the prosecution of this matter and has retained the law firm of 
Greener Banducci + Shoemaker, P.A., and has agreed to pay said attorneys a reasonable fee. 
Defendant/CounterClaimant/Third-Party Plaintiff is entitled to recover its reasonable costs and 
attorney fees incurred in the prosecution of this matter pursuant to Rule 54 of the Idaho Rules of 
Civil Procedure and Idaho Code 9s 12-120 and 121, or other applicable law. 
PRAYER 
WHEREFORE, Defendant/CounterClaimant/Third-Party Plaintiff MRIA prays for 
judgment against Saint Alphonsus Diversified Care and Saint Alphonsus Regional Medical 
Center as follows: 
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1. That per Defendant/CounterClaimant/Third-Party Plaintiffs First Claim for 
Relief (Breach of Contract and Wrongful Dissociation), it is entitled to recover damages related 
to SARMC's dissociation in an amount to be proved at trial. 
2. That per Defendant/CounterClaimant/Third-Party Plaintiffs Second Claim for 
Relief (Declaratory Relief), it be granted an order declaring that Plaintiffs withdrawal from the 
MRIA partnership was a wrongful dissociation under Idaho Code $9 53-3-602(b) (1) and (2), 
and that such wrongful dissociation entitles MRIA to damages. 
3. That per DefendantlCounterClaimant/Third-Party Plaintiffs Third Claim for 
Relief (Breaches of Fiduciary Duties) it be awarded damages in an amount to be proved at trial. 
4. That per Defendant/CounterClaimant/Third-Party Plaintiffs Fourth Claim for 
Relief (Breach of Covenant of Good Faith and Fair Dealing) it be awarded damages in an 
amount to be proved at trial. 
5. That per Defendant/CounterClaimant/Third-Party Plaintiff's Fifth Claim for 
Relief (Against SARMC: Interference with Prospective Contractual Relations or Business 
Expectations) it be awarded damages in an amount to be proved at trial. 
6. That per DefendantlCounterClaimantlThird-Party Plaintiffs Sixth Claim for 
Relief (Against SARMC: Conversion) it be awarded damages in an amount to be proved at trial. 
7. That per Defendant/CounterClaimant/Third-Party Plaintiffs Seventh Claim for 
Relief (Against SARMC, SARGIGSR, IMI and ICR: Idaho Consumer Protection Act) it be 
awarded damages in an amount to be proved at trial. 
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8. That per Defendant/CounterClaimant/Third-Party Plaintiffs Eighth Claim for 
Relief (Against SARMC: Restraint of Trade Claim Pursuant to I.C. $48-606) it be awarded 
damages in an amount to be proved at trial. 
9. That per Defendant/CounterClaimant/Third-Party Plaintiffs Ninth Claim for 
Relief (Against SARMC/IMI/GSIUICR: Attempted Monopolization) it be awarded damages in 
an amount to be proved at trial. 
10. That per DefendantlCounterClaimant/Third-Party Plaintiffs Tenth Claim for 
Relief (Against SARMClIMI/GSR/ICR: Conspiracy to Monopolize) it be awarded damages in 
an amount to be proved at trial. 
1 I. That per Defendant/CounterClaimant/Third-Party Plaintiffs Eleventh Claim for 
Relief (Against SARMC: Exclusion from Essential Facility) it be awarded damages in an amount 
to be proved at trial. 
12. That per Defendant/CounterClaimant/Third-Party Plaintiffs Twelfth Claim for 
Relief (Against GSR: Libel Per Se) it be awarded damages in an amount to be proved at trial. 
13. That per Defendant/CounterClaimant/Third-Party Plaintiffs Thirteenth Claim for 
Relief (Against SARGIGSR: Interference with Existing Contractual Relationship) it be awarded 
damages in an amount to be proved at trial. 
14. That per Defendant/CounterClaimant/Third-Party Plaintiffs Fourteenth Claim for 
Relief (Against SARGIGSRJICR: Interference with Prospective Contractual Relationship) it be 
awarded damages in an amount to be proved at trial. 
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15. That per DefendantICounterClaimantlThird-Party Plaintiffs Fifteenth Claim for 
Relief (Against SARMC/SARG/GSR/IMI/ICR: Civil Conspiracy) it he awarded damages in an 
amount to be proved at trial. 
16. That per DefendantlCounterClaimantIThird-Party Plaintiffs Sixteenth Claim for 
Relief (Against IMI and SARMC: Misappropriation of Trade Secret Confidential Information) it 
be awarded damages in an amount to be proved at trial. 
17. That per DefendantlCounterClaimanUThird-Party Plaintiffs Seventeenth Claim 
for Relief (Against SARMCIIMI: Common Law Misappropriation) it be awarded damages in an 
amount to be proved at trial. 
18. That per Defendant/CounterClaimant/Third-Party Plaintiffs Eighteenth Claim for 
Relief (Against SARMCIIMI: Procuring Information by Improper Means) it be awarded 
damages in an amount to he proved at trial. 
19. That per Defendant/CounterClaimant/Third-Party Plaintiffs Nineteenth Claim for 
Relief (Against SARMC: Spoliation) it be awarded damages in an amount to he proved at trial. 
20. That Defendant/CounterClaimant/Third-Party Plaintiff he awarded its cost and 
attorneys fees for defending and prosecuting this action, pursuant to Idaho Code $9 12-120 and 
12-121 and I.R.C.P. Rule 54. 
21. For such other and further relief as may be just and proper under the 
circumstances. 
DEMAND FOR JURY TRIAL 
Defendant/CounterClaimant/Third-Party Plaintiff hereby demands a jury trial pursuant to 
Idaho Rules of Civil Procedure, Rule 38(b). 
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DATED this ~f day of February, 2007 
~ 6 1 ~ 6 s  A. Banducci 
G. Rey Reinhardt, IV 
Daniel J. Gordon 
Attorneys for Defendant 
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Warren E. Jones, ISB No. 1193 
Neil D. McFeeley, ISB No. 3564 
EBERLE, BERLIN, KADING, TURNBOW, 
MCKLVEEN &JONES, CHTD 
300 North Sixth Street 
Post Office Box 1368 
Boise, Idaho 83701 
Telephone: (208) 344-8535 
Facsimile: (208) 344-8542 
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MRI ASSOCIATES, LLP, an Idaho liinited 
liability partnership, 
Third Party Plaintiff, 
INTERMOUNTAIN MEDICAL IMAGING, 
LLC, an Idaho limited liability company; 
GEM STATE RADIOLOGY, LLP, an Idaho 
limited liability partnership; and IMAGING 
CENTER RADIOLOGISTS, LLP, an Idaho 
limited liability partnership, 
Third Party Defendants. 
COME NOW the Third Party Defendants, Intermountain Medical Imaging, LLC, Gem 
State Radiology, LLP, and Imaging Center Radiologists, LLP, by and through their attorneys of 
record, Eherle, Berlin, Kading, Turnbow, McKlveen & Jones, Chtd., and submit this Motion For 
Partial Summary Judgment seeking dismissal of MRIA's fifth claim for relief for alleged breach of 
fiduciary duty by Gem State Radiology ("GSR") to MRIA. GSR submits that there is no basis in 
fact or law for this claim and it should be denied as a matter of law. 
I. FACTUAL BACKGROUND 
This Court is well aware of the factual background of this matter and has set out that 
background in its Memorandum Decision filed February 6,  2007. The pertinent portions are as 
follows: 
This is a case involving a number of sophisticated parties that over a 
significant number of years were unable to reach an agreement as to 
medical imaging issues that center on health care delivery in Boise, Idaho 
and all in the context of a medical business environment. (at 13) 
Gem State Radiology had a contractual relationship only with Saint 
Alphonsus and no contractual relationship with M U .  Gem State 
Radiology is a limited liability partnership made up of radiologists who 
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read images for various institutions. Gem State Radiology contracted with 
Saint Alphonsus to read images of all hospital inpatients and emergency 
room patients. The record is clear that Gem State Radiology had no 
obligation to read outpatient images from the MRI Center and MRIA and 
the MRI Center had no obligation to allow GSR to read those images. 
When MRI Center decided not lo send images to Gem State Radiology in 
2005, MRI center had every right to do so. In the process of handling the 
billings, Gem State Radiology did not bill the MRI Center for reading 
images of patients at their facility; rather, Gem State Radiology billed the 
patients individually. Similarly, MRI Center separately billed those patients 
for the technical component of the imaging. Because of these factors, Gem 
State Radiology had no duty or obligation to Saint Alphonsus or MRIA or 
MRI Center not to start its own free standing imaging center. In addition, 
Gem Stale Radiology did not have an obligation or duty to contnlue to 
provide any services to MRI Center but certainly could have continued to 
read images at the MRI Center if MRI Center had wished it to do so. 
Because there were no contractual relations between Gem State Radiology 
and MRIA and there is no partnership agreement, there was no basis for 
sharing of profits or losses. In essence MRIA solely owned and operated its 
business and Gem State Radiology solely owned and operated its business. 
Clearly in this case we have two competitors offering imaging services to 
patients connected with Saint Alphonsus and nothing more. There is no 
basis for a claim for punitive damages based upon these facts. 
There was an allegation that Gem State Radiology reduced the quality and 
quantity of professional services offered to MRI Center after Intermountain 
Medical Imaging had opened its doors for business. The record is devoid of 
any evidence of a legal obligation for Gem State Radiology to maintain any 
particular level of services for the benefit of MRIA or the MRI Center. 
Again, there was no contractual agreement between these parties. There is 
no basis in the evidence before the Court that Gem State Radiology had any 
fiduciary dutv to MRIA or the MRI Center. (at 24-26)(emphasis added) 
Despite this reality, MRIA is apparently still contending that somehow GSR 
had a fiduciary duty to MRIA and that GSR somehow breached that duty. MRIA's Fifth Claim for 
Relief in its First Amended Third Party Complaint asserts that cause of action. 
11. LEGAL ANALYSIS 
A. Standards governing motions for summary iudment. 
Summary judgment may be granted pursuant to Idaho Rule of Civil Procedure 56(c), "If 
the pleadings, depositions, and admissions on file, together with the affidavits, if any, show that 
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there is no genuine issue as to any material fact." Failure of a party to make a showing sufficient 
to establish the existence of an element essential to that party's case and upon which that party 
bears the burden of proof, entitles the moving party to summary judgment as a matter of law. 
The Idaho Supreme Court has thoroughly addressed the standards governing motions for 
summary judgment. In Doe v. Durtschi, 110 Idaho 466, 716 P.2d 1238 (1986), the Court found 
that Rule 56(e) requires a non-moving party to go beyond pleadings through affidavits, 
depositions, etc. to demonstrate that there are genuine issues of material fact. If the non-moving 
party fails to do so, then the moving party is entitled to summary judgment as a matter of law. Icl. 
at 469, 716 P.2d at 1241; see also Sparks v. St. Luke's Reg. Medical Ctr. L td ,  115 Idaho 505, 
The non-moving party's responsibility in opposing a motion for summary judgment was 
outlined by the Idaho Supreme Court in Berg v. Fairman, 107 Idaho 441, 690 P.2d 896 (1984) 
wherein the court stated: 
If a party resists summary judgment it is his responsibility to place in 
the record before the trial court the existence of controverted 
material facts which require resolution by trial. A party may not rely 
on its pleadings nor merely assert that there are some facts which 
might or will support his legal theory, but rather he must establish 
the existence of those facts by deposition, affidavit or otherwise. 
Failme to so establish the existence of the controverted material facts 
exposes the party to risk of a summary judgment. 
Id. at 444, 690 P.2d at 899. Even the Idaho Court of Appeals has reiterated that "a non-moving 
party cannot rest on mere speculation, and must present opposing evidence." Butter$eld v. 
MacKenzie, 132 Idaho 62, 64, 966 P.2d 658, 660 (Ct. App. 1998). A mere scintilla of evidence 
or only slight doubt as to the facts is not sufficient to create a genuine issue of fact for trial. 
Harpole v. State, 131 Idaho 437,439,958 P.2d 594,596 (1998). 
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In applying the summary judgment standards to the facts and circumstances here, the 
Court may rule as a matter of law that the Third Party Defendants are entitled to the entry of 
summary judgment in their favor. 
B. MRL4's cause of action must be dismissed because there is no fiduciaw relationship 
between MRIA and GSR. 
This Court has already stated in its Memorandum Decision that "there is no basis in the 
evidence before the Court that Gem State Radiology had any fiduciary duty to MRIA or the MRI 
Center." (Memorandum Decision at 26). That holding should be determinative. 
Certainly MRIA has the obligation in responding to this Motion For Partial Summary 
Judgment to show any factual and legal basis for a claim of fiduciary relationship. The only factual 
assertion that MRIA makes is that it "trusted in and relied upon" GSR. (Paragraph 92 of First 
Amended Third Party Complaint). It does not assert that there was a contractual relationship, 
because there was no contract. It does not assert that there was a fiunily rclationship, an attorney 
client relationship, principal-agent relationship or any type of personal relationship behveen the 
parties. 
The only legal basis asserted by MRIA to support this cause of action is its assertion that 
Idaho law recognizes a fiduciary relationship when one party trusts and relies on the other party, 
citing only Stearns v. Williams, 72 Idaho 276, 340 P.2d 833 (1952). Stearns itself does not 
support MRIA's claim and certainly the case law elaborating on Stearns in the past 50 years has 
limited the scope of fiduciary duties such that there is no basis in Idaho law for MRIA's claim. 
Steams was a retired federal geologist who was hired as a subcontractor by an engineering 
firm under contract with the Atomic Energy Commission to report on and recommend sites for 
location of an atomic reactor plant. Steams' contract provided that he would consult and cooperate 
with geologists and others employed by the United States government and would keep the project 
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confidential. Twelve days after Steams entered into that subcontract to report on sites near Arco 
and in Montana, he negotiated for the purchase of real property in Arco in the name of his wife. 
Ten days later he submitted his report to the federal government recommending the Arco site. The 
Atomic Energy Commission then selected the Arco site and the value of the real estate under 
contract to Steams increased many times. 
The seller refused to go forward with the contract, alleging that the contract offended public 
policy. Steams then brought an action for specific performance. The lower court denied specific 
performance on the ground of public policy and the Idaho Supreme Court agreed. The Court noted 
that this concept of "public policy" means that no one may lawfully do that which has a tendency to 
be injurious to the public good. Id. at 286,240 P.2d at 840. Steams argued that he held no 
confidential or fiduciary relationship with the defendantslproperty owners and owed no duty to the 
government. The Court held that in this instance Steams did hold a position of trust and confidence 
vis-a-vis the govenxnent, even though he was no longer a public employee. The Court found that 
Steams' subcontract with the Atomic Energy Commission placed him "in a position of confidence 
and tmst . . .." Id. at 286, 240 P.2d at 839. The Court noted: 
It is the relationship which Steam has with a third party, that is, with 
his government, which is of importance in this case; the very nature of his 
relationship to the public at the time he entered into the contract of purchase 
for the benefit of himself and his wife as joint adventurers should forbid 
him, as a matter of sound public policy, to refrain from using such 
confidential information and relationship to his own personal gain, where it 
even has a tendency to injuriously affect the public good or conflict with his 
public duty; more important, the temptation to color his report because of 
such personal interest is great and he should never have permitted such 
temptation to exist, and it is for such reasons and under such relationships 
that the courts have condemned such agreements as highly offensive to 
sound public policy and have refused to lend their aid. . . . 
Application of the reasoning and the general principles announced in 
the many cases referred to in this opinion through the text citations makes 
clear that the conclusion is inescapable that the govenxnent placed special 
confidence and trust and reliance in Stearns and that the contract which is 
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sought to be enforced in this case had at its inception a direct evil tendency 
to cause Mr. Steams to place conflicting personal interest above duty and, 
for such reason, . . . the contract offends ~ub l ic  policy and this court will not 
lend its aid to the enforcement thereof. 
This then is the "special relationship" that Steams had with the Atomic Energy Commission 
that MRIA attempts to suggest is somehow analogous to the relationship between MRI Center and 
GSR. Such an assertion is ludicrous: the only relationship between M W R I  Center and GSR 
was that these two competitors offered imaging devices to patients connected to St. Alphonsus. 
GSR read the MRI's of certain patients whose images were scanned at the MRI Center. 
There are two components to a diagnostic test. The first is the technical component which 
is the facility charge for actually producing the film or image. The second component is the 
professional component where a radiologist will review the film and analyze it and prepare a report 
to the refemng physician. GSR performed this professional component for certain patients at the 
MRI Center. GSR had absolutely no contractual relationship with MRlA or MRI Center. MRI 
Center received fees from patients for the technical component of the images taken there; GSR read 
the images and received fees from patients for the professional component. 
Where outpatient images are sent to be read is up to the patient or the refemng doctor or the 
hospital. It is not up to MRIA, MRI Center or GSR to detemiine. The only contract GSR had was 
with St. Alphonsus, and that contract specifically provided that there was no third party beneficiary 
to that contract. There was not and could not be a fiduciary relationship because there was no 
contractual relationship at all between GSR and MRWMRI Center such as the contractual 
relationship Steams had with the federal government. Accordingly, GSR had no fiduciary duties 
to MRIA or MRI Center. 
The Idaho Supreme Court in Tolley v. THI Company, 140 Idaho 253, 92 P.3d 503 (2004), 
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stated that to "establish a claim for breach of fiduciary duty, plaintiff must establish that defendants 
owed plaintiff a fiduciary duty and that the fiduciary duty was breached. Mitchell v. Barendregt, 
120 Idaho 837, 820 P.2d 707 ([Ct. App.] 1991])." Mitchell involved a case in which a potato 
farmer sued another farmer for, among other things, constructive fraud. The Court stated: 
"[C]onstructive fraud comprises all acts, omissions and 
concealments involving a breach of legal or equitable duty, trust or 
confidence and resulting in damage to another. Constructive fraud usually 
arises from a breach of duty where a relation of trust and confidence exists." 
McGhee v. McGhee, 82 Idaho 367, 371, 353 P.2d 760 (1960). Mitchell 
argues that such a relationship of trust and confidence existed in this case for 
two reasons: (1) Mitchell trusted Barendregt and (2) as parties to a contract, 
Mitchell and Barendregt were obliged to act in good faith toward one 
another. The law of contracts is clear that neither of these facts is sufficient 
to establish a relationship of trust and confidence from which the law will 
impose fiduciary obligations between Mitchell and Barendregt. Examples of 
relationships from which the law will impose fiduciary obligations on the 
parties include when the parties are: members of the same family, partners, 
attorney and client, executor and beneficiary of an estate, principal and 
agent, insurer and insured, or close friends. All the evidence presented in 
this case shows that Mitchell and Barendregt shared none of these 
relationships, but were parties who entered into an agreement at arms length. 
Because no legally enforceable relationship of trust and confidence existed 
between Mitchell and Barendregt, no action for constructive fraud can arise 
from their dealings. 
Mitchell, 120 Idaho at 844, 820 P.2d at 714. 
In the present case, GSR and MRIAiMIU Center are not members of the same family, 
partners, attorney and client, executor and beneficiary of an estate, principal and agent, insurer and 
insured, or even close kiends. There is accordingly no legally enforceable relationship of trust and 
confidence. Merely because MRIA conveniently asserts that it "trusted" and "relied on" GSR to 
provide professional services does not somehow create a fiduciary obligation under Idaho law or 
the law of any other state. GSR did not provide any reading services to MRIA or MRI Center but 
only to patients, the hospital, and the refening physicians. GSR's services might have incidentally 
benefited MRI Center, but those reading services did not create an obligation, a legal duty or a 
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fiduciary relationship with MRIA or MRI Center. GSR read images for hospital patients only 
because of the contract it had with St. Alphonsus. MRIA or MRI Center had no right to "expect" or 
"rely on" GSR's continued services. It was not a third party beneficiary of the GSR-St. Alphonsus 
contract, which specifically excludes the possibility of a third party beneficiary. 
This principle is reemphasized in Wade Baker & Sons Farms v. Corporation of Presiding 
Bishop of the Church of Jesus Christ of Latter Day Saints, 136 Idaho 922, 42 P.3d 715 (Ct. App. 
2002). Baker Farms alleged breach of contract and breach of fiduciary duty against the purchaser of 
agricultural land stemming from the purchaser's failure to collect rent from a lessee. The Court of 
Appeals rejected this claim because there was no fiduciruy relationship between the parties: 
Idaho law establishes that no fiduciary duty ordinarily arises between 
parties to an arm's length business transaction. See Bliss Valley Foods, Inc., 
121 Idaho at 277-81, 824 P.2d at 852-56; Black Canyon Racquetball Club, 
Inc. v. Idaho First National Bank, 119 Idaho 171, 176, 804 P.2d 900, 905 
(1991); R. G. Nelson A.I.A. v. M. L. Steer, 118 Idaho 409, 41 1, 797 P.2d 
117, 119 (1990); Anderson v. Michel, 88 Idaho 228,236, 398 P.2d 228,232- 
233 (1965); Mitchell v. Barendregt, 120 Idaho 837, 844, 820 P.2d 707, 714 
(Ct. App. 1991). In Anderson our Supreme Court stated, "Except under 
special circumstances, no fiduciary obligation exists between a buyer and 
seller of any property." Id. at 236-237, 298 P.2d 232-233. In Mitchell this 
Court gave examples of situations where a fiduciary relationship may arise, 
and held that an arm's length transaction between the parties would not 
qualify . . .. 
In the present case, the relationship between the parties was as buyer 
and seller of real property. Each was represented by counsel throughout and 
they dealt with one another at arms length. 
Id. at 928,42 P.3d at 721. 
The Court of Appeals also dealt with this concept of fiduciary relationship in Podolan v. 
Idaho Legal Aid Services, Inc., 123 Idaho 937, 854 P.2d 280 (Ct. App. 1993). In that case, a client 
of an attorney who was employed by Legal Aid Services brought an action against the legal aid 
society for losses suffered as a result of malpractice by the attorney who had represented the clients 
outside of the structure of the legal aid society's program. One of the causes of action asserted by 
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the plaintiffs was for breach of fiduciary duty. The Court of Appeals' discussion of this issue is 
instructive: 
Before a fiduciary duty can be breached, there must exist a fiduciary 
relationship. A fiduciary relation exists between two parties when one is 
under a duty to act or to give advice for the benefit of the other upon a 
matter within the scope of the relation. RESTATEMENT, (SECOND) OF 
TORTS Ej 874 comment a (1979). 
Id. at 946, 854 P.2d at 289. The court found there was no "special relationship" as asserted by the 
plaintiffs and their cause of action must fail. So too must M u ' s  cause of action, as there was no 
special relationship between MNAMRI Center and Gem State Radiology. 
More recently, the Supreme Court of Idaho considered a claim for breach of fiduciary duty 
involving former partners, who also were brother and sister. Country Cove Development, Inc. v. 
May, - I d a h o ,  150 P.3d 288 (2006). Two manied couples, including a brother and 
sister, formed a partnership to own a motel. After various financial dealings transpired, the 
partnership ended. After other agreements occurred, a foreclosure went forward and one couple 
alleged the foreclosure constituted a breach of the other couple's fiduciary duty. The district court 
dismissed this claim and the Supreme Court affirmed. It noted that after the termination of the 
partnership, which terminated the fiduciary relationship, the parties became creditors. It stated that 
"a debtor-creditor relationship does not give rise to fiduciary duty. Fiduciary relationships are 
commonly characterized by one party placing property or authority in the hands of another, or being 
authorized to act on behalf of the other" 150 P.3d at 296. Even though the parties continued to 
communicate and meet aRer termination of the partnership, and even though there was a brother- 
sister relationship, "these facts do not establish the legal relationship of a fiduciary." Id. Thus, even 
when there had been a formal partnership, even when there was a familial relationship of trust and 
confidence, and even when there had been a joint economic dependency, the Idaho Supreme Court 
recognized that fiduciary relationships are not easily established. In the present case, GSR simply 
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performed the professional radiological readings of scans performed at the MRI Center based on an 
informal agreement with no definite duration. There is no fiduciary relationship under these 
circumstances. 
M U  asserts that GSR and MRI Center "partnered" in providing MRI evaluations for St. 
Alphonsus. There was no such "partnership." Dr. Hall, one of the GSR radiologists, in discussing 
GSR's efforts in the late 1990's to reach an agreement with MRIA and St. Alphonsus for some type 
of a joint venture to provide magnetic resonance imaging in Boise, stated in his deposition: 
Well, when we started our discussions about becoming a physician group 
that had outpatient imaging, we wanted to be partners with our current 
imaging partners. And we wanted to do that in an equal ownership model. 
Q. You say you  "current imaging partners." Would that have been the 
hospital? 
A. And the MRI Center of Idaho. . . . and IMI would be an equal partnership 
between the physicians, the hospital and the MRI Center of Idaho. 
(Hall deposition at page 68.) 
Dr. Hall recognized that he had used the term "partners" rather loosely and thereafter 
submitted a change to his deposition stating that the phrase "current imaging partners" should have 
read "partners with other entities currently providing imaging at St. Alphonsus." Neither MRI 
Center of Idaho nor the Hospital was a partner of GSR at the time of these negotiations. Rather, 
they were all involved in the provision of magnetic resonance imaging at the St. Alphonsus 
campus: St. Alphonsus contracted with GSR to provide professional services for its patients 
undergoing MRIs at the MRI Center, the MRI Center provided the facilities and the technical 
component, and GSR read the images of the St. Alphonsus' patients and any other scans requested 
of GSR. GSR received no compensation from MRWMRI Center and instead GSR's professional 
fees were paid by the patient or the patient's provider. There was never at that time and never has 
been any type of a partnership between GSR and MRIA or MRI Center. During the negotiations 
GSR worked hard to create some type of an economic partnership wit11 MRIA/MRI Center and the 
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Hospital but those negotiations failed. While at that time there was a hope that a partnership might 
be created in the future involving GSR and MRWMRI Center, no partnership was ever created. 
Indeed, had there been any such relationship, MRIA's unilateral termination of GSR from reading 
outpatient scans without notice would have been a breach by MRIA in and of itself. As the Court 
stated in its Memorandum Decision, MRIA had the absolute right to terminate GSR, as it did, and 
GSR had no legal claim against MRIA. Similarly, GSR had no obligation to MRWMRI Center to 
read any scans or provide any services. It had no "special relationship" that could create a fiduciary 
duty to M W R I  Center. 
The extent of MRIA's claim for a breach of fiduciary duty is that there was some type of 
special relationship of "trust and confidence." The reality, as this Court well knows and recognized 
in its Memorandum Decision, is that GSR and MRIA are separate business entities with separate 
and oftentimes competing interests. There is no contractual relation between GSR and MRLA, no 
duty on GSR to act or give advice for the benefit of MRIA, no special relationship between the 
entities and absolutely no reason why a "relationship of trust and confidence" can be implied. As 
the Podolin case makes clear, before a fiduciary duty can be breached there must exist a fiduciary 
relationship. 123 Idaho at 946, 854 P.2d at 289. As there was no fiduciary relationship between 
MRIA/MRI Center in GSR, this fifth claim for relief should be dismissed. 
C. GSR had no relationship with MRIA. 
The fifth claim for relief in the First Amended Third Party Complaint alleges breach of 
fiduciary duties "to M W  against GSR. Nowhere is there even an allegation by MRIA that GSR 
had any type of relationship with M U .  The only allegations relate to a purported relationship 
with MRI Center. MRIA cannot bring any claim for breach of fiduciary duty to another entity. 
If MRIA contends that the Court's decision allowing MRIA to assert claims on behalf of 
MRI Center allow it to substitute MRI Center as the party which is bringing this claim for breach of 
THIRD PARTY DEFENDANTS' MOTION FOR PARTIAL. SUMMARY JUDGMENT AGAINST MRIA ON BREACH OF 
FIDUCIARY DUTY CLAIM - 12 
fiduciary duties, then the claim should be dismissed as a matter of law pursuant to the Idaho statute 
of limitations, LC. 55-224. See Jones v. Rumf, Leroy, Coffin and Mathews,Chtd., 125 Idaho 607, 
614,873 P.2d 861, 868 (Idaho 1994) ("Jones' claim for breach of fiduciary duty is not covered by 
any of the other specific statutes of limitations, therefore, we apply the four year statute of 
limitations contained in LC. 55-224."). As MRI Center was not brought into this lawsuit until 
December 2006, any breach would have to have taken place subsequent to December 20,2002 to 
survive the limitations period. There was no evidence that any of the allegedly wrongful actions 
occurred after that date. 
D. MRWMRI Center has shown no damages from the alleged breach of fiduciary duty. 
To establish a claim for breach of fiduciary duty, a plaintiff must establish that it was owed 
a fiduciary duty, that the fiduciary duty was breached, and that the breach caused specific damages. 
See Tolley v. THI Company, 140 Idaho 253,261,92 P.3d, 503,511 (2004). MRWMRI Center, as 
discussed above, has not proven that there was a fiduciary duty owing or that the fiduciary duty was 
breached. But in addition, its claim must be dismissed because it has not shown and cannot show 
that any alleged breach of fiduciary duty has caused either MRIA or MRI Center any danlages. 
Even assuming that MRI Center could be the party claiming the breach, MRI Center cannot show 
how it was damaged by the alleged breach. It has, despite discovery requests from Third Party 
Defendants, been unable to show any damages. It has, despite discovery requests, been unable to 
demonstrate that any actions by GSR caused it damages. Accordingly, it carmot meet the 
requirements to assert a cause of action for breach of fiduciary duty and this claim must be 
dismissed. 
111. CONCLUSION 
MRLA's fifih claim for relief based on an asserted breach of fiduciary duty is not viable. 
There was no fiduciary relationship, there was no breach of any fiduciary duty, and there were no 
THIRD PARTY DEFENDANTS' MOTION FOR PARTIAL SUMMARY JUDGMENT AGAINST MRIA ON BREACH OF 
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damages 
Accordingly, GSR respectfully requests the Coui-t to dismiss MRIA's fifth c l a i i n  for relief. 
DATED this 1 day of March, 2007. 
EBERLE, B E R L I N ,  KADING, TURNBOW, 
MCKLVEEN &JONES, CHTD 
By: rQc 
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GEM STATE RADIOLOGY, LLP, an ldaho 
limited liability partnership; and IMAGING 
CENTER RADIOLOGISTS, LLP, an ldaho 










l6 II PROCEEDINGS 
Defendant/Counterclaimants/Third-Party Plaintiff: 
Daniel J. Gordon and Yvonne A. Vaughan of Greener Banducci 





Warren E. Jones and Neil D. McFeeley of Eberle, Berlin, Kading, 
Turnbow, McKlveen & Jones, Chtd for Intermountain Medical Imaging, 




22 II This litigation stems from Saint Alphonsus Diversified Care's ("SADC) 
This issue came before the Court on February 27, 2007 upon Plaintiff's Motion 
for Partial Summary Judgment Re: Lease Term. Following oral argument by counsel 
20 
21 
the Court took the matter under advisement. 
BACKGROUND 
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23 
24 
dissociation from an ldaho limited liability partnership, MRI Associates, LLP ("MRIA). 
On October 18, 2004, SADC filed an action against MRIA to determine the buyout 
I /  Alphonsus") alleging breach of contract and wrongful dissociation, breach of fiduciary 
1 
llduty, and breach of the implied covenant of good faith and fair dealing. Both the 
SADC, Saint Alphonsus Regional Medical Center ( "SARMC~ (collectively "Saint 
II Plaintiff's Complaint and the Defendant's Counterclaim sought declaratory relief and 
/ /  (3) third-parties-Intermountain Medical Imaging. LLC (IMI). Gem State Radiology, LLP 
5 
11 (GSR), and Imaging Center Radiologists. LLP (ICR). 
damages. The Defendant then filed a First Amended Counterclaim and Third-Party 
Complaint on March 7, 2006, adding fifteen (15) new claims against SARMC and three 
II On February 6, 2007, the Court issued a Memorandum Decision wherein the 10 1 1  Court denied the DefendanVCounterclaimantiThird-Party Plaintiff's Motion to Amend to 
11 
I4 IIThird-Party Complaint. Meanwhile, on December 28, 2006, the Saint Alphonsus filed 
12 
13 
15 their present Motion for Partial Summary Judgment Re: Lease Term. II 
Seek Punitive Damages and granted the DefendanVCounterclaimantiThird-Party 
Plaintiff's Motion for Leave to File Second Amended Counterclaim and First Amended 
I6 ll LEGAL STANDARD 
l7 1 1 As prescribed in Rule 56(b) of the ldaho Rules of Civil Procedure. a "party 





23 II together with the affidavits, if any, show that there is no genuine issue as to any 
against whom a claim, counterclaim, or cross-claim is asserted or a declaratory 
judgment is sought may at any time, move . . . for a summary judgment in that party's 
favor as to all or any part thereof." Furthermore, Rule 56(c) states that summary 
24 / I  material fact and that the moving party is entitled to a judgment as a matter of law." 
I1 MEMORANDUM DECISION -CASE NO. CVOC0408219D - PAGE 3 
26 ' SADC is an ldaho nonprofit corporation whose sole voting member is SARMC. 
I/ Summary judgment need not be rendered upon an entire case. See I.R.C.P. 56(d). 
1 
1 1  To defeat a motion for summary judgment, an adverse party may not simply rely 
1 1  upon mere allegations in the pleadings, but must set forth specific facts in an affidavit 
4 presenting a genuine issue of fact for trial. I.R.C.P. 56(e); Rhodehouse v. Stutts, 125 I I 
5 ldaho 208, 211, 868 P.2d 1224, 1227 (1994). On a motion for summary judgment, all I1 
facts and inferences must be drawn in favor of the non-moving party. See Anderson v. I I 
' 1 ~oll in~swotfh, M.D. ef al. 136 ldaho 800,41 P.3d 228 (2001). 
DISCUSSION 
1. Saint Alphonsus' Motion for Partial Summary Judgment Re: Lease 
Term 
1 1  Saint Alphonsus requests that the Court to grant summary judgment establishing 
l2 11 as a matter of law that the lease agreement between MRI Center and Saint Alphonsus 





II Statute of Frauds, the lease agreement has not been extended beyond its express 
Building Co., Inc., expires on October 31, 2015, and was not extended until December 
31,2023. Saint Alphonsus argued because there is no written alteration or amendment 
l8 11 terms. i.e. October 31,2015. 
l9 II On September 19, 1985, Saint Alphonsus Building Company, lnc.' entered into a 
20 Building Lease Agreement ("Lease") with MRI Limited ~ a r t n e r s h i ~ . ~  See Affidavit of I I 11 Patrick J Miller in Support of Saint Alphonsus' Motion for Partial Summary Judgment 
22 11 Re: Lease Term, Ex. A. The purpose of the Lease was to allow for certain space where 
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Saint Alphonsus Building Company, Inc., is a subsidy of Saint Alphonsus Regional Medical Center, Inc. 
3 MRI Limited Partnership (dlbla MRI Center of ldaho) ("MRICI"), is an ldaho limited partnership whose 
general partner is MRIA. 
11 MRICI could operate its MRI magnet on the Saint Alphonsus campus. As prescribed in 
1 
I1 the Lease itself, the Lease was to "commence upon November 1, 1985 and shall I /  terminate on October 31, 2015." The Lease also provided that any amendment to the 
4 II Lease was to be made in writing and signed by both Saint Alphonsus and MRICI. 
5 Specifically, Article 20.4 of the Lease states: II 





I1 II amendment to the Lease. And absent evidence of a written amendment signed by both 
This agreement, along with any exhibits and attachments hereto, 
constitutes the entire agreement between Landlord [Saint Alphonsus 
Building Company, Inc.] and Tenant [MRI Limited Partnership] relative to 
the Premises. This agreement and the exhibits and attachments may be 
altered, amended or revoked only by an instrument in writing signed by 
both landlord and Tenant. 
$2 Saint Alphonsus and MRICI, Saint Alphonsus argued as a matter of law the Court II 
l3 11 should find the Lease has not been extended. 
I* 1 1  Moreover, Saint Alphonsus argued there is no genuine issue of material fact 
l5 1 1 regarding the argument that the "no oral modification" clause of the Lease has been 




I9 II "no oral modification." To the contrary, Saint Alphonsus suggested the statements 
waived. Saint Alphonsus asserted the statements attributed to Cindy Schamp and the 
20 11 made by Ms. Schamp show the parties intended to have a written amendment to the 
21 I /  Lease if the Lease was in fact to be extended. Similarly, Saint Alphonsus maintained 
22 II none of the exceptions to the statute of frauds apply in this case, primarily because 
23 there was a change to a material term of the Lease, i.e. rent. I I 
24 11 Finally. Saint Alphonsus requested if the Court does grant summary judgment 
I I MEMORANDUM DECISION -CASE NO. CVOC0408219D -PAGE 5 
25 
26 
the Court should construe Saint Alphonsus' motion as a motion in limine. 
2 1 1  which Saint Alphonsus seeks summary judgment is procedurally flawed. '[B]ecause 1 
I /  the issue of whether the Lease term was legally extended has not been asserted by 
In opposition to Saint Alphonsus' motion, MRlA first contended the issue upon 
II MRIA or any other party as a claim for relief," MRlA argued summary judgment is not 
5 proper upon this issue. MRIA's Opposition to Motion for Partial Summary Judgment I I 
Re: Lease Term, p.4. Citing various federal cases, MRlA asserts Saint Alphonsus is I I /I merely trying to resolve a non-dispositive factual issue that will only result in piecemeal 
lllitigation and a waste of judicial resources. ''Flhe actual claim before this Court is 




12 1 1  and is a waste of judicial resources." Id, at p.10. As such, MRlA maintained Saint 
whether the [MRIA partnership] was for a term, not whether the Lease was extended" 
I3 II Alphonsus' present motion for summary judgment should be dismissed. 
l4 1 1  Secondly, MRlA argued, if the Court does rule upon the merits of Saint 
15 Alphonsus' motion, the Court should find there are disputed issues of material fact I I 
l6 11 regarding whether the parties agreed to extend the Lease beyond its express terms. 
l7 IlMRlA points out that "no oral modification" clauses in Idaho may be waived either 
Ilexpressly or impliedly. As such. MRlA asserted summary judgment upon this issue 




cannot be granted in this case because there exists a genuine issue of material fact as 
22 
23 
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contained in the lease. To support this argument, MRlA references the comments 
made by Cindy Schamp that the Lease will be extended to the year 2023 and a vote by 
24 
25 
the MRI Center Board of Directors electing to "extend the term of MRI Center Limited 
Partnerships to December 31, 2023 and to establish a subcommittee to discuss 










I3 /I Court prior to trial. 
extending the entities further." MRlA argued this evidence suggests Saint Alphonsus 
and Saint Alphonsus Building Co. impliedly waived the "no oral modification" clause 
contained in the Lease. Similarly, MRlA argued the statute of frauds does not prevent 
the oral modification of a lease because an oral modification of a contract or lease is 
permissible when acknowledged by both parties or when one party relies on the oral 
modification. 
Finally, as to Saint Alphonsus' request that if necessary their motion for summary 
judgment be construed as a motion in limine, MRlA asserted proper notice has not 
been provided in order to argue this motion as a motion in limine under the applicable 
rules of evidence and furthermore there is no reason as to why this issue cannot be 
A. Propriety of Motion for Partial Summary Judgment 
The first question before the Court is whether the issue presented by Saint 
l6 Alphonsus is one in which summary judgment is proper. The Court will find that the II 
l7 1 1 issue of whether the Lease entered into between MRI Center and Saint Alphonsus 





I ( ~ l a i m s ; ~  nevertheless. the Court is unaware of any ldaho appellate court addressing the 
22 
Building Co., Inc. has been extended beyond its express terms is not an issue properly 
addressed by a motion for summary judgment. Undoubtedly courts have the authority 
23 /I propriety of granting summary judgment upon anything less than a single claim. 
24 1 1  However, the majority of the courts in other jurisdictions facing this issue have held 
/I MEMORANDUM DECISION - CASE NO. CVOC0408219D - PAGE 7 
25 
26 See Wilson v. Hambleton, 109 ldaho 198,706 P.2d 87 (Ct. App. 1985). 
//summary judgment may not be rendered upon a portion of one claim. See 75 A.L.R.2d 
1201, Propriety of summarv iudament on part of sinale or multiple claims, (Westlaw 
2007). 
The Court agrees with MRlA in that rendering summary judgment upon a portion 
of a claim in a suit is inappropriate and would result in piecemeal litigation. As is 
acknowledged by both parties, the issue of whether the Lease has been extended is 
not a claim for relief at issue in this litigation. The Lease term is only a factual allegation 
asserted in paragraphs twelve and forty-eight of MRIA's Second Amended 
Counterclaim and First Amended First Amended Third-Party Complaint. Put differently, 
none of the parties in this litigation have sought a declaratory judgment concerning the 
Lease. In addition, the issue presented by Saint Alphonsus is an issue of fact relevant 
to the issue of damages. 
For these reasons the Court will refrain from ruling as a matter of law that the 
Lease Agreement between MRI Center and Saint Alphonsus Building Co., Inc., has not 
I1 been extended beyond its express terms. 
II. Saint Alphonsus' Motion for Partial Summary Judgment Re: Lease 
Term Construed as a Motion in Limine 
11 Next. Saint Alphonsus asks the Court to view their present motion as a motion in 11 limine. The Court will decline to address the merits of the motion as a motion in limine 1 1  at this time. As prescribed in the Court's 4'h Amended Scheduling Order, motions in 
limine are to be filed and argued on or before June 19, 2007. And as is the custom of 
this Court, all motions in limine will be argued at the same time and not brought to the 
Court's attention in a piecemeal fashion. If Saint Alphonsus wishes to readdress this 
issue as a motion in limine they are free to do so when all other motions in limine are 
I1 MEMORANDUM DECISION - CASE NO. CVOC0408219D -PAGE 8 
brought before the Court. 
CONCLUSION 
Because the issue presented by Saint Alphonsus is not one properly addressed 
by a motion for summary judgment, the Court hereby DENIES the Plaintiff's Motion for 
Partial Summary Judgment Re: Lease Term. 
DATED this day of March 2007. 
DISTRICT JUDGE 
MEMORANDUM DECISION -CASE NO. CVOC0408219D - PAGE 9 
/I and correct copy of the within instrument to: 
I 
2 
CERTIFICATE OF MAILING 




MEMORANDUM DECISION - CASE NO. CVOC0408219D - PAGE 10 
THOMAS A. BANDUCCI 
GREENER BANDUCCI SHOEMAKER 
815 W. WASHINGTON ST. 
BOISE, ID 83702 
8 
9 











JACK S. GJORDING 
GJORDING & FOUSER 
P.O. BOX 2837 
BOISE, ID 83701 
PATRICK J. MILLER 
GIVENS PURSLEY LLP 
P.O. BOX 2720 
BOISE, ID 83701 
WARREN E. JONES 
EBERLE BERLIN KADING TURNBOW 
McKLVEEN & JONES, CHTD 
P.O. BOX 1368 
BOISE, ID 83701 
RODNEY R. SAETRUM 
ATTORNEY AT LAW 
P.O. BOX 7425 
BOISE, ID 83702 
W. ANTHONY PARK 
HUNTLEY PARK 
P.O. BOX 2188 
BOISE, ID 83701 
Jack S. Gjording, ISB No. 1105 
Trudy Hanson Fouser, ISB No. 2794 
Bobbi K. Dominick, of Counsel, ISB No. 2895 
GJORDING & FOUSER, PLLC 
509 W. Hays Street 
P.O. Box 2837 
Boise, Idaho 83701 
Telephone: (208)336-9777 
Facsimile: (208)336-9177 
Patrick J. Miller, ISB No. 3221 
GIVENS PURSLEY LLP 
601 W. Bannock Street 
P.O. Box 2720 
Boise, ID 83701-2720 
Telephone: (208) 388-1200 
Facsimile: (208) 388-1300 
Attorneys for Plaintiff/CounterDefendants 
IN THE DISTRICT COURT OF THE FOURTH JUDICIAL DISTRICT OF THE 
STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
Plaintiff. 
SAINT ALPHONSUS DIVERSIFIED 
CARE, INC., an Idaho nonprofit corporation, 
VS. 
Case No. CV OC 040821 9D 
MRI ASSOCIATES, LLP, an Idaho limited 
liability partnership, 
Defendant. 
SAINT ALPHONSUS DIVERSIFIED 
CARE, INC., AND SAINT 
ALPHONSUS REGIONAL 
MEDICAL CENTER, INC.'S 
ANSWER TO SECOND AMENDED 
COUNTERCLAIM 
SAINT ALPHONSUS DIVERSIFIED CARE, INC., AND SAINT ALPHONSUS REGIONAL 
MEDICAL CENTER, INC.'S ANSWER TO SECOND AMENDED COUNTERCLAIM - 1 
809'72 
MRI ASSOCIATES, LLP, an Idaho limited 
liability partnership, on its own behalf, and on 
behalf of MRI Limited, an Idaho Limited 




SAINT ALPHONSUS DIVERSIFIED CARE, 
INC., an Idaho nonprofit corporation; SAINT 
ALPHONSUS REGIONAL MEDICAL CENTER, 
Counterdefendants. I 
MRI ASSOCIATES, LLP, an Idaho limited 
liability partnership, 
Third-Party Plaintiff, I 
VS. 
INTERMOUNTAIN MEDICAL IMAGING, LLC, 
an Idaho limited liability company; GEM STATE 
RADIOLOGY, LLP, an Idaho limited liability 
partnership; and IMAGING CENTER 
RADIOLOGISTS, LLP, an Idaho limited liability 
partnership, 
PlaintifVCounterDefendants Saint Alphonsus Diversified Care, Inc. ("Diversified Care") 
and Saint Alphonsus Regional Medical Center, Inc. ("Saint Alphonsus"), through their counsel, 
SAINT ALPHONSUS DIVERSIFIED CARE, INC., AND SAINT ALPHONSUS REGIONAL 
MEDICAL CENTER, INC.'S ANSWER TO SECOND AMENDED COUNTERCLAIM - 2 009'73 
and in answer to MRI Associates LLP's ("MRIA") Second Amended Counterclaim, hereby 
admit, deny and affirmatively allege as follows: 
FIRST DEFENSE 
1. MRIA's claim, and each and every separate cause of action and count therein, 
fails to state a claim upon which relief may be granted against either Saint Alphonsus or 
Diversified Care. 
SECOND DEFENSE 
2. Each and every allegation contained in MRIA's Second Amended Counterclaim 
not herein specifically and expressly admitted is hereby denied. 
3. Saint Alphonsus and Diversified Care admit the allegations contained in 
paragraph 1 of the Second Amended Counterclaim. 
4. In answer to paragraph 2 of the Second Amended Counterclaim, Saint Alphonsus 
and Diversified Care state that Diversified Care is an Idaho non-profit corporation. Saint 
Alphonsus Regional Medical Center is the sole member of Diversified Care. Saint Alphonsus 
and Diversified Care deny the remainder of the allegations of paragraph 2. 
5. Saint Alphonsus and Diversified Care admit the allegations contained in 
paragraph 3 of the Second Amended Counterclaim. 
6. In answer to paragraph 4 of the Second Amended Counterclaim, Saint Alphonsus 
and Diversified Care admit that Gem State Radiology, LLP is an Idaho limited liability 
partnership which is engaged in the business of providing professional medical services. Saint 
SAINT ALPHONSUS DIVERSIFIED CARE, INC., AND SAINT ALPHONSUS REGIONAL 
MEDICAL CENTER, INC.'S ANSWER TO SECOND AMENDED COUNTERCLAIM - 3 009,74 
Alphonsus and Diversified Care are without sufficient information to admit or deny the 
remainder of the allegations contained therein and, therefore, deny the same. 
7. In answer to paragraph 5 of the Second Amended Counterclaim, Saint Alphonsus 
and Diversified Care admit that Imaging Center Radiologists, LLP is an Idaho limited liability 
partnership hut is without sufficient information to admit or deny the remainder of the allegations 
contained therein and, therefore, denies the same. 
8. In answer to paragraph 6 of the Second Amended Counterclaim, Saint Alphonsus 
and Diversified Care are without sufficient information to admit or deny the allegations 
contained therein and, therefore, deny the same. 
9. In answer to paragraph 7 of the Second Amended Counterclaim, Saint Alphonsus 
and Diversified Care admit that MRI Associates LLP is now an Idaho limited liability 
partnership. MRI Associates LLP is the general partner of MRI Limited Partnership and MRI 
Mobile Limited Partnership. Saint Alphonsus and Diversified Care deny the remainder of the 
allegations of paragraph 7. 
10. In answer to paragraph 8 of the Second Amended Counterclaim, Saint Alphonsus 
and Diversified Care note that MRI Associates alleged in its original Counterclaim that the initial 
vision of the partnership was to provide magnetic resonance technology in a "non-competitive 
approach" and MRI Associates now alleges the vision was to provide MRI services in a 
"collaborative approach." The fact that MRI Associates wanted to provide MRI services in a 
non-competitive approach is material to the fact that MRI Associates is not a proper antitrust 
plaintiff and does not have legal standing to raise antitrust allegations. Saint Alphonsus and 
SAINT ALPHONSUS DIVERSIFIED CARE, INC., AND SAINT ALPHONSUS REGIONAL 
MEDICAL CENTER, INC.'S ANSWER TO SECOND AMENDED COUNTERCLAIM - 4 
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Diversified Care admit that its goal, in the interest of patient care, has been to integrate the 
provision of the technical and professional components of MRI technology to advance the 
quality of patient care. 
In further answer to paragraph 8 of the Second Amended Counterclaim, Saint Alphonsus 
and Diversified Care state that Saint Alphonsus became interested in MRI technology as early as 
1982. In the Spring of 1984, Saint Alphonsus unquestionably wanted MRI technology on its 
campus. At the time, MRI technology's principal proven application related to neurosciences. 
Saint Alphonsus' goal in bring the technology to Boise, Idaho was to maintain Saint Alphonsus' 
role as the regional diagnostic center of choice, to maintain its leadership position in 
neurosciences and to meet the needs of the community for high quality state of the art care. In 
the year 1984, Saint Alphonsus worked to find the best model for making the technology 
available to its patients. Options included owning the technology outright without partners, 
having hospital only partners, having outside investors who were not physicians and having 
outside investors who were physicians. Saint Alphonsus had little doubt that the technology was 
going to be successful. At the same time, Saint Alphonsus was investigating becoming involved 
in the technology, St. Luke's Regional Medical Center was also actively trying to bring the 
technology to Boise, Idaho. For-profit investors were also considering establishing freestanding 
centers. Saint Alphonsus discussed jointly bringing the technology to Boise with St. Luke's. St. 
Luke's, however, would not agree to participate on terms proposed and chose to establish its own 
MRI services. Early indications at Saint Alphonsus indicated that the MRI technology would be 
quite profitable. There was, in the year 1984, a high level of interest among members of the 
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Saint Alphonsus medical community regarding participation in such a venture. Saint Alphonsus 
ultimately decided to joint venture the technology with practicing neuroscience physicians (who 
had specific knowledge regarding the applications of the technology, would be using the 
technology for their patients and would be consulting with other physicians providing care in the 
community) and with other hospitals. The involvement of practicing physicians was essential to 
the hndamental purpose of MRIA. Except as stated herein, Saint Alphonsus and Diversified 
Care deny the remainder of the allegations contained in paragraph 8 of the Second Amended 
Counterclaim. 
11. In answer to paragraph 9 of the Second Amended Counterclaim, Saint Alphonsus 
incorporates its response to paragraph 8 above and except as specifically admitted therein, denies 
the remainder of the allegations contained in paragraph 9 of the Second Amended Counterclaim. 
12. In answer to paragraph 10 of the Second Amended Counterclaim, Saint 
Alphonsus and Diversified Care admit the Articles of Partnership were signed effective April 26, 
1985. Saint Alphonsus and Diversified Care deny that the only purpose of MRIA was to operate 
a magnetic resonance scanning facility on Saint Alphonsus' campus. Saint Alphonsus, in fact, 
wanted to limit the purpose of the partnership to form a single limited partnership to operate an 
MRI service and proposed language to this effect. Attorneys representing the physicians rejected 
this request and insisted on having a more broad statement of purposes. The result was that the 
purpose of the partnership remained broad and included being able to own and operate any kind 
of diagnostic device (not just MRI) and own and operate any kind of therapeutic device. Saint 
Alphonsus and Diversified Care deny that the purpose or term of MRIA can be inferred from 
SAINT ALPHONSUS DIVERSIFIED CARE, INC., AND SAINT ALPHONSUS REGIONAL 
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language in a separate building lease agreement. The building lease agreement was between 
Saint Alphonsus Building Company, Inc., and MRI Limited Partnership. Saint Alphonsus 
Building Company is not a party to this litigation and is not a party to the MRIA Articles of 
Partnership. The lease related to only one of a broad range of permitted activities. The fact that 
MRIA had a broad purpose is evidenced by MRL4's creation of MRI Mobile and expansion to 
multiple hospitals throughout the Intermountain West and its subsequent creation of Isoscan 
LLC, which expanded MRIA's operations into the PETICT business line. Saint Alphonsus and 
Diversified Care fmther deny the remainder of the allegations of paragraph 10. 
13. Saint Alphonsus and Diversified Care admit the language of the Ground Lease but 
deny the remainder of the allegations contained in paragraph 11 of the Second Amended 
Counterclaim. 
14. In answer to paragraph 12 of the Second Amended Counterclaim, Saint 
Alphonsus and Diversified Care admit that the term of the Ground Lease ran from October 1, 
1985, to December 31, 2015. Saint Alphonsus and Diversified Care deny that the operation of 
MRI Center was the only operational project contemplated by the original partners of MRIA as 
Saint Alphonsus attempted to specifically limit the purpose of MRIA to such purpose and the 
physicians who made up DMR rejected Saint Alphonsus' request. Saint Alphonsus and 
Diversified Care specifically deny the lease term was later extended by "Saint Alphonsus and the 
MRI Board." Neither Saint Alphonsus nor MRIA were parties to the Ground Lease and, 
therefore, would not have the power to modify the Ground Lease. The Ground Lease 
specifically provided that it could be amended only by a written document signed by the parties 
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to the Ground Lease and no such extension was entered. Further, Saint Alphonsus and 
Diversified Care deny that the term of MRI Limited was extended. In fact, MRI Center has 
continuously and notoriously held MRI Limited out as having a term explicitly ending on 
December 31, 2005, by filing a Certificate of Limited Partnership with the Secretary of State so 
stating. Saint Alphonsus and Diversified Care deny the remainder of the allegations of 
paragraph 12. 
15. In answer to paragraph 13 of the Second Amended Counterclaim, Saint 
Alphonsus and Diversified Care admit the terms of Article 6.1 of the Articles of Partnership of 
MRIA. Saint Alphonsus and Diversified Care deny that Article 6.1 acted as a limitation of 
Diversified Care's statutory right to cause a liquidation or to dissociate from the partnership. 
Saint Alphonsus and Diversified Care deny the remainder of the allegations of paragraph 13. 
16. In answer to paragraph 14 of the Second Amended Counterclaim, Saint 
Alphonsus and Diversified Care deny the allegations contained therein. 
17. In answer to paragraph 15 of the Second Amended Counterclaim, Saint 
Alphonsus and Diversified Care admit the two limited partnerships of which MRIA was general 
partner flourished financially. Saint Alphonsus and Diversified Care note that MRIA has 
dropped from the Second Amended Counterclaim the factual statement that MRI Mobile was 
formed to expand the delivery of MRI services to hospitals throughout rural Idaho and the 
Intermountain West and that MRI Mobile now serves 34 hospitals and runs mobile units through 
the Intermountain West. MRIA presumably dropped this allegation because they now seek to 
define a narrow market for MRI services for antitrust purposes and seek to argue MRIA existed 
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for a specific limited purpose. Saint Alphonsus and Diversified Care deny the remainder of the 
allegations of paragraph 15 of the Second Amended Counterclaim. 
18. In answer to paragraph 16 of the Second Amended Counterclaim, Saint 
Alphonsus and Diversified Care admit that SARGIGSR provided the "professional" component 
of the medical imaging services provided by MRI Center until MRI Center terminated its 
relationship with Gem State in December 2004. Saint Alphonsus further states that MRIA chose 
the radiologists who would read at MRI Center and that Saint Alphonsus did not have the power 
to designate, nor did it designate, who the reading physicians for MRI Center would be. Saint 
Alphonsus and Diversified Care deny the reminder of the allegations of paragraph 16. 
19. Saint Alphonsus and Diversified Care deny the allegations contained in 
paragraphs 17 and 18 of the Second Amended Counterclaim. 
20. In answer to paragraph 19 of the Second Amended Counterclaim, Saint 
Alphonsus and Diversified Care admit that SARGIGSR earned fees for the professional services 
for reading MRI scans obtained at MRI Center. Saint Alphonsus and Diversified Care admit that 
SARGIGSR did establish its own independent medical imaging center and that center began 
operations in 1999. Saint Alphonsus and Diversified Care deny the remainder of the allegations 
of paragraph 19. 
21. In answer to paragraph 20 of the Second Amended Counterclaim, Saint 
Alphonsus and Diversified Care admit that Sandra Bruce became the CEO of Saint Alphonsus in 
January 1997. Sandra Bruce and Sister Patricia Vandenberg shared the view that it was vitally 
important to involve practicing physicians in the ownership and operation of MRI Center in 
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order to advance high-quality patient care. As DMR physicians retired from the practice of 
medicine, they failed to bring practicing radiologists into an ownership position in DMR or 
MRIA, and thus failed to continue the alignment of competencies envisioned both by Sister 
Patricia Vandenberg and Sandra Bruce. Saint Alphonsus and Diversified Care deny the 
remainder of the allegations contained in paragraph 20. 
22. In answer to paragraph 21 of the Second Amended Counterclaim, Saint 
Alphonsus and Diversified Care admit that in the summer of 1998, Dave Giles and one or more 
other representatives of SARGIGSR visited Sandra Bruce's office and told her that SARGIGSR 
was going to build an independent freestanding medical imaging center in downtown Boise and 
had already acquired the real estate to do so. Saint Alphonsus thereafter requested that if 
SARGIGSR was going to go ahead with the downtown center, that Saint Alphonsus be allowed 
to be a participant in that center. Saint Alphonsus and Diversified Care also admit that the 
formation of "Integrated Delivery Networks" was a frequent topic of discussion in the health 
care industry as a whole during this time frame and at Saint Alphonsus as well. Saint Alphonsus 
denies, however, that the motivation for the creation of the downtown imaging center was related 
to Saint Alphonsus' desire to be a part of Integrated Delivery Networks. Saint Alphonsus and 
Diversified Care deny the remainder of the allegations contained in paragraph 21 of the Second 
Amended Counterclaim. 
23. In answer to paragraph 22 of the Second Amended Counterclaim, Saint 
Alphonsus and Diversified Care admit that Dr. David Giles was an owner of DMR and a 
member of the Board of Partners of MRIA. Saint Alphonsus and Diversified Care M h e r  admit 
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that at the same time Dr. Giles was an owner of DMR and a member of the Board of Partners of 
MRIA, he was also serving as president of SARGIGSR and he was participating in 
SARGIGSR's planning of the downtown imaging center. Saint Alphonsus and Diversified Care 
were not involved in the planning of the downtown center. Dr. Giles failed to disclose important 
information to MRIA and to Saint Alphonsus concerning his involvement in the downtown 
center. Dr. Giles later told Saint Alphonsus that he did not want his participation in planning the 
downtown imaging center known to MRIA. After being told by Dr. Giles in August of 1998 that 
SARGIGSR had already planned to open the downtown imaging center, Saint Alphonsus 
indicated that it would like to participate with SARGIGSR in the downtown imaging center. 
Saint Alphonsus and Diversified Care deny the remainder of the allegations of paragraph 22 of 
the Second Amended Counterclaim. 
24. in answer to paragraph 23 of the Second Amended Counterclaim, Saint 
Alphonsus and Diversified Care admit that at the October 22, 1998 meeting of the Board of 
Partners of MRIA, representatives of SARGIGSR were present and announced that SARGIGSR 
planned to open a downtown imaging center. At that board meeting, Sandra Bruce disclosed that 
Saint Alphonsus planned to negotiate with SARGIGSR to allow Saint Alphonsus to be a part of 
that center. Sandra Bruce also stated that Saint Alphonsus supported MRIA negotiating with 
SARGIGSR to allow MRI Center to provide magnetic resonance imaging coverage for the 
downtown imaging center. A motion was made and approved to establish a committee to 
conduct MRIA's negotiations. Saint Alphonsus and Diversified Care deny the remainder of the 
allegations contained in paragraph 23. 
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25. In answer to paragraphs 24 through 26 of the Second Amended Counterclaim, 
Saint Alphonsus and Diversified Care admit that Saint Alphonsus actively and in good faith 
supported SARGIGSR and MRIA in reaching an agreement as to how MRI services would be 
provided by the two entities. Saint Alphonsus and Diversified Care deny the remainder of 
allegations of said paragraphs. 
26. In answer to paragraph 27 of the Second Amended Counterclaim, Saint 
Alphonsus and Diversified Care admit that in late 1999, MRIA asked Sandra Bruce to meet with 
SARGIGSR as MRIA had not been able to reach an agreement with SARGIGSR regarding the 
provision of MRI services at the downtown site. Saint Alphonsus and Diversified Care admit 
that MRIA wanted Saint Alphonsus to threaten SARGIGSR with its exclusive contract to read 
radiology reports generated on the Saint Alphonsus campus in order to force SARGIGSR to 
agree to MRIA's demands. Saint Alphonsus and Diversified Care deny the remainder of the 
allegations in paragraph 27 of the Second Amended Counterclaim. 
27. Saint Alphonsus and Diversified Care deny the allegations contained in paragraph 
28 of the Second Amended Counterclaim. 
28. In answer to paragraph 29 of the Second Amended Counterclaim, Saint 
Alphonsus and Diversified Care admit that as of July 1, 2001, Diversified Care became a 
member of IMI's non-MRI operations. As of this time, IMI had been operating since late 1999. 
As a part of the IMI Operating Agreement by which Diversified Care became a member of the 
non-MRI portion of IMI's outpatient imaging business, Diversified Care and ICR agreed on a 
method by which Diversified Care could also participate in IMI's MRI operations in the event 
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Saint Alphonsus was able to be a participant in an MRI business. At the time, Saint Alphonsus 
and Diversified Care were in on-going and longstanding discussions with MRI Center to allow 
Saint Alphonsus to be involved in MRI operations. The remainder of the allegations of 
paragraph 29 are denied. 
29. Saint Alphonsus and Diversified Care deny the allegations contained in 
paragraphs 30 and 3 1. 
30. In answer to paragraph 32, Saint Alphonsus and Diversified Care are without 
sufficient information to admit or deny the allegations contained therein and, therefore, deny the 
same. 
3 1. Saint Alphonsus and Diversified Care deny the allegations contained in paragraph 
33 of the Second Amended Counterclaim. 
32. In answer to paragraph 34, Saint Alphonsus and Diversified Care admit that it 
executed an Operating Agreement effective July 1, 2001 by which it became a member of IMI's 
non-MRI operations. Saint Alphonsus denies the remainder of the allegations contained therein. 
33. In answer to paragraphs 35, 36, 37, 38 and 39 of the Second Amended 
Counterclaim, Saint Alphonsus and Diversified Care state that Saint Alphonsus entered into a 
relationship with IMI in July of 2001 for non-MRI portions of IMI's business. At this time, 
Saint Alphonsus still had the expectation that the on-going discussions between and amongst 
SARGIGSRIICR, MRIA and Saint Alphonsus would result in an amicable solution for all parties 
regarding the provision of MRI services. The remaining allegations in paragraphs 35, 36, 37, 38 
and 39 of the Second Amended Counterclaim are denied. 
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34. Saint Alphonsus and Diversified Care deny the allegations contained in paragraph 
40,41,42,43 and 44 of the Second Amended Counterclaim. 
35. In answer to paragraph 45 of the Second Amended Counterclaim, Saint 
Alphonsus and Diversified Care admit that they made good faith efforts to purchase the assets of 
MRI Center. Discussions were not successful due to no fault of Saint Alphonsus and Diversified 
Care. Saint Alphonsus and Diversified Care deny the remainder of the allegations contained in 
paragraph 45. 
36. Saint Alphonsus and Diversified Care deny the allegations contained in 
paragraphs 46,47 and 48 of the Second Amended Counterclaim. 
37. Saint Alphonsus and Diversified Care admit the allegations contained in 
paragraph 49 of the Second Amended Complaint. 
38. In answer to paragraph 50 of the Second Amended Counterclaim, Saint 
Alphonsus and Diversified Care admit that MRI Center terminated SARGIGSR as the physicians 
interpreting magnetic resonance images generated at the center. Saint Alphonsus and Diversified 
Care further admit that MRI stated it would use Boise Advanced Radiology. Saint Alphonsus 
and Diversified Care deny the remainder of the allegations of paragraph 50. 
39. Saint Alphonsus and Diversified Care deny the allegations contained in 
paragraphs 51, 52, 53, 54, 55, 56, 57, 58, 59, 60,61, 62, 63, 64, 65, 66, 67, 68, 69, 70 and 71 of 
the Second Amended Counterclaim. 
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40. Saint Alphonsus and Diversified Care admit that MRI Center enjoyed high profits 
for certain years, hut deny the remainder of the allegations contained in paragraph 72 of the 
Second Amended Counterclaim. 
41. Saint Alphonsus and Diversified Care deny the allegations contained in paragraph 
73,74,75,76,77 and 78 of the Second Amended Counterclaim. 
42. Saint Alphonsus and Diversified Care deny the allegations contained in 
paragraphs 79 and 80 of the Second Amended Counterclaim. 
43. Saint Alphonsus and Diversified Care deny the allegations contained in 
paragraphs 81, 82 and 83 of the Second Amended Counterclaim. 
44. Saint Alphonsus and Diversified Care deny the allegations contained in 
paragraphs 84,85,86,87,88 and 89 of the Second Amended Counterclaim. 
45. Saint Alphonsus and Diversified Care deny the allegations contained in 
paragraphs 90,91,92,93 and 94 of the Second Amended Counterclaim. 
46. Saint Alphonsus and Diversified Care deny the allegations contained in paragraph 
95,96 and 97 of the Second Amended Counterclaim. 
47. Saint Alphonsus and Diversified Care deny the allegations contained in paragraph 
98,99,100, 101,102 and 103 of the Second Amended Counterclaim. 
48. In answer to paragraphs 104 through 109 of the Second Amended Counterclaim, 
Saint Alphonsus and Diversified Care admit that Saint Alphonsus told MRI Center that it wanted 
MRI Center to make plans not to use Saint Alphonsus' PACS system in the future and said it 
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would give MRI Center a reasonable amount of time to make such plans. Saint Alphonsus and 
Diversified Care deny the remainder of the allegations in said paragraphs. 
49. Saint Alphonsus and Diversified Care deny the allegation contained in paragraphs 
110 through 11 8 of the Second Amended Counterclaim. 
50. Saint Alphonsus and Diversified deny the allegations contained in paragraphs 119 
through 122 of the Second Amended Counterclaim. 
51. Saint Alphonsus and Diversified Care deny the allegations contained in 
paragraphs 123 through 127 of the Second Amended Counterclaim. 
52. In answer to paragraphs 128 through 132 of the Second Amended Counterclaim, 
Saint Alphonsus and Diversified Care admit MRI Center has requested Saint Alphonsus to allow 
MRI Center to use Saint Alphonsus' PACS system, but deny that this request was made in good 
faith. Saint Alphonsus and Diversified Care deny the remainder of the allegations contained in 
said paragraphs. 
53. In answer to paragraphs 133 through 136 of the Second Amended Counterclaim, 
Saint Alphonsus and Diversified Care are without sufficient information to admit or deny the 
allegations contained therein and, therefore, deny the same. 
54. Saint Alphonsus and Diversified Care deny the allegations contained in paragraph 
137 of the Second Amended Counterclaim. 
55. Saint Alphonsus and Diversified Care admit that Saint Alphonsus had a 
contractual partnership and relationship with MRIA and this relationship was known to 
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SARGJGSR, ICR and IMI. Saint Alphonsus and Diversified Care deny the remainder of the 
allegations contained in paragraphs 137 through 140 of the Second Amended Counterclaim. 
56. In answer to paragraphs 141 through 146, Saint Alphonsus and Diversified Care 
state the allegations are made with reference to other parties in this litigation and on that basis is 
without sufficient information to admit or deny the allegations contained therein and, therefore, 
deny the same. 
57. Saint Alphonsus and Diversified Care deny the allegations contained in 
paragraphs 147 through 149 of the Second Amended Counterclaim. 
58. Saint Alphonsus and Diversified Care deny the allegations contained in 
paragraphs 150 through 155 of the Second Amended Counterclaim. 
59. Saint Alphonsus and Diversified Care deny the allegations contained in 
paragraphs 156 through 159 of the Second Amended Counterclaim. 
60. Saint Alphonsus and Diversified Care deny the allegations contained in 
paragraphs 160 through 162 of the Second Amended Counterclaim. 
61. Saint Alphonsus and Diversified Care deny the allegations contained in 
paragraphs 163 through 166 of the Second Amended Counterclaim. 
62. Saint Alphonsus and Diversified Care deny the allegations contained in 
paragraphs 167 and 178 of the Second Amended Counterclaim. 
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FIRST AFFIRMATIVE DEFENSE 
59. MRIA by its own actions and statements is estopped to seek the relief claimed in 
the Second Amended Counterclaim either on its own behalf or on behalf of MRI Limited or MRI 
Mobile Limited Partnership. 
SECOND AFFIRMATIVE DEFENSE 
60. MRIA by its actions and statements has waived any right it had to seek the relief 
claimed in the Second Amended Counterclaim either on its own behalf or on behalf of MRI 
Limited or MRI Mobile Limited Partnership. 
THIRD AFFIRMATIVE DEFENSE 
61. MRIA is barred either on its own behalf or on behalf of MRI Limited or MRI 
Mobile Limited Partnership by the doctrine of unclean hands from seeking the relief claimed in 
the Second Amended Counterclaim. 
FOURTH AFFIRMATIVE DEFENSE 
62. MRIA and one or more partners of MRIA breached their fiduciary obligations of 
the partnership which MRIA refiised to enforce and MRIA is thereby estopped either on its own 
behalf or on behalf of MRI Limited or MRI Mobile Limited Partnership to assert relief against 
Saint Alphonsus or Diversified Care. 
FIFTH AFFIRMATIVE DEFENSE 
63. MRIA's Second Amended Counterclaim, whether brought on its own behalf or on 
behalf of MRI Limited or MRI Mobile Limited, is barred by the applicable statute of limitations. 
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SIXTH AFFIRMATIVE DEFENSE 
64. MRIA's Second Amended Counterclaim, whether brought on its own behalf or on 
behalf of MRI Limited or MRI Mobile Limited, is barred by the doctrine of laches. 
SEVENTH AFFIRMATIVE DEFENSE 
65. MRIA breached duties owed to the partnership and otherwise violated the MRIA 
Articles of the Partnership. MRIA's breaches excuse any alleged breach by Diversified Care of 
the Articles of Partnership. In asserting this defense, any alleged breach of Diversified Care is 
specifically denied. 
EIGHTH AFFIRMATIVE DEFENSE 
66. MRIA's claims are barred because neither MRIA, MRI Limited nor MRI Mobile 
Limited suffered an antitrust injury. 
NINTH AFFIRMATIVE DEFENSE 
67. MRIA's claims are barred because MRIA lacks standing to bring or maintain this 
action for reasons including, but not limited to, the fact that the alleged injuries are not the type 
addressed by the laws under which MRIA attempts to state their claims. 
TENTH AFFIRMATIVE DEFENSE 
68. MRIA's claims for damages are barred because all alleged damages are 
speculative and because of the impossibility of ascertaining and allocating those alleged 
damages. This is not an admission that MRIA or MRI Limited or MRI Mobile Limited has any 
damages. 
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ELEVENTH AFFIRMATIVE DEFENSE 
69. MRIA, MRI Limited and MRI Mobile Limited are barred from recovery of 
damages because of its failure to mitigate damages. 
TWELFTH AFFIRMATIVE DEFENSE 
70. MRIA's claims, whether brought on its own behalf or on behalf of MRI Limited 
or MRI Mobile Limited, are barred because there is no causal relationship between MRIA's 
claimed injuries and damages and the alleged acts or omission of Saint Alphonsus and 
Diversified Care. 
THIRTEENTH AFFIRMATIVE DEFENSE 
71. MRIA's claims, whether brought on its own behalf or on behalf of MRI Limited 
or MRI Mobile Limited Partnership, are barred in whole or in part because the Second Amended 
Counterclaim does not adequately define the relevant market or markets. 
FOURTEENTH AFFIRMATIVE DEFENSE 
72. MRIA's claims, whether brought on its own behalf or on behalf of MRI Limited 
or MRI Mobile Limited Partnership, are barred in whole or in part because the alleged conduct 
has not unreasonably restrained trade. 
FIFTEENTH AFFIRMATIVE DEFENSE 
73. MRIA's claims, whether brought on its own behalf or on behalf of MRI Limited 
or MRI Mobile Limited Partnership, are barred in whole or in part because the alleged conduct 
did not lessen competition in a relevant market. 
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SIXTEENTH AFFIRMATIVE DEFENSE 
74. MRIA's claims, whether brought on its own behalf or on behalf of MRI Limited 
or MRI Mobile Limited Partnership, are barred in whole or in part because any action or 
omission undertaken by Saint Alphonsus or Diversified Care alleged in the Second Amended 
Counterclaim constituted bona fide business competition and was undertaken in pursuit of 
business interest and is therefore privileged. 
SEVENTEENTH AFFIRMATIVE DEFENSE 
75. MRIA's claims, whether brought on its own behalf or on behalf of MRI Limited 
or MRI Mobile Limited Partnership, for defamation are barred by the qualified privilege for 
communication amongst parties with a common interest. 
EIGHTEENTH AFFIRMATIVE DEFENSE 
76. MRIA's claims, whether brought on its own behalf or on behalf of MRI Limited 
or MRI Mobile Limited Partnership, for defamation are barred because all statements attributed 
to Saint Alphonsus were made in good faith and reasonable belief of the truth of such statements. 
NINETEENTH AFFIRMATIVE DEFENSE 
77. Any claims regarding monopolization are barred because any party having an 
alleged monopoly was lawfully obtained. MRIA's claims, whether brought on its own behalf or 
on behalf of MRI Limited or MRI Mobile Limited Partnership, are barred because all of Saint 
Alphonsus' alleged actions are within the scope of the common interest privilege. 
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TWENTIETH AFFIRMATIVE DEFENSE 
78. MRI Associates induced Saint Alphonsus and Diversified Care's alleged breach 
of the Articles of Partnership of MRI Associates and is thereby barred and estopped from 
asserting the breach. 
TWENTY-FIRST AFFIRMATIVE DEFENSE 
79. The Articles of Partnership of MRI Associates are unlawful and are void because 
of public policy and, therefore, are not enforceable. 
TWENTY-SECOND AFFIRMATIVE DEFENSE 
80. The Articles of Partnership of MRI Associated failed in their essential purpose 
and, therefore, Saint Alphonsus is excused from performing its obligations under the Articles of 
Partnership. 
TWENTY-THIRD AFFIRMATIVE DEFENSE 
81. Numerous claims andlor allegations assert the existence of agreements which, in 
order to be enforceable, must be in writing under the Idaho Statute of Frauds. 
TWENTY-FOURTH AFFIRMATIVE DEFENSE 
82. MRI Associates is not the real party in interest to assert one or more of the causes 
of action alleged in the Second Amended Counterclaim. 
ATTORNEYS' FEES 
In order to defend the Second Amended Counterclaim, Saint Alphonsus and Diversified 
Care have been required to obtain the services of attorneys to represent them and in connection 
therewith and have agreed to pay such attorneys costs and attorneys' fees in defending the 
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Second Amended Counterclaim. Saint Alphonsus and Diversified Care are entitled to attorneys' 
fees pursuant to Idaho Code $5 12-120,12-121 and I.R.C.P. Rule 54. 
PRAYER 
Therefore, Plaintiff;/CounterDefendants Saint Alphonsus and Diversified Care pray for 
judgment on the Second Amended Counterclaim against MRIA as follows: 
1. That MRIA's Second Amended Counterclaim be dismissed with prejudice and 
that DefendanWCounterClaimant MRIA take nothing thereby. 
2. That Saint Alphonsus and Diversified Care be dismissed &om the Second 
Amended Counterclaim with prejudice and that Saint Alphonsus and Diversified Care be 
awarded their costs and attorneys' fees incurred in defending this action as plead above. 
3. For such other and krther relief as the Court deems just and proper in the 
premises. 
DATED this 22nd day of March, 2007. 
GJORDING & FOUSER, PLU: 
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CERTIFlCATE OF SERVICE 
I hereby certify that on the 22nd day of March, 2007, a true and correct copy of the 
foregoing was served upon the following individual(s) by the means indicated: 
Thomas A. Banducci US.  mail, postage prepaid 
GREENER BANDUCCI SHOEMAKER P.A. [Z1 express mail 
950 West Bannock, Suite 900 [Z1 hand delivery 
Boise, ID 83702 C] facsimile 
Facsimile (208) 3 19-2601 
Warren E. Jones U.S. mail, postage prepaid 
Joseph H. Uberuaga C] express mail 
EBERLE BERLIN KADING TURNBOW C] hand delivery 
McKLVEEN & JONES C] facsimile 
300 N. 6th Street, 2nd Floor 
Boise, ID 83702 
Facsimile (208) 344-8542 
Rodney R. Saetrum 
SAETRUM LAW OFFICES 
101 S. Capitol Boulevard, Suite 1800 
Boise, ID 83702 
Facsimile (208) 336-0448 
U.S. mail, postage prepaid 
express mail 
I1I) hand delivery 
facsimile 
Patrick J. Miller 
GIVENS PURSLEY LLP 
601 West Bannock Street 
P.O. Box 2720 
Boise, ID 83701 
Facsimile (208) 388-1300 
U.S. mail, postage prepaid 
IS] express mail 
C] hand delivery 
I1I) facsimile 
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Warren E. Jones, ISB No. 1193 
Neil D. McFeeley, ISB No. 3564 
EBERLE, BERLIN, KADING, TURNBOW, 
McIUVEEN & JONES, CHARTERED 
300 North Sixth Street, Post Office Box 1368 
Boise, Idaho 83701 
Telephone: (208) 344-8535 
Facsimile: (208) 344-8542 
* NO. 
"$- 
Attorneys for Intermountain Medical Imaging, LLC, 
Gem State Radiology, LLP, and Imaging Center Radiologists, LLP 
IN THE DISTRICT COURT OF THE FOURTH JUDICIAL DISTRICT OF 
THE STATE OF IDAHO, IN AND FOR THE COUNTY OF ADA 
SAINT ALPHONSUS DIVERSIFIED CARE, ) 
INC., an Idaho nonprofit corporation, 
) Case No. CV OC 0408219D 
Plaintiff, 1 
) THIRD PARTY DEFENDANTS' 
vs. ) ANSWER TO FIRST AMENDED 
) THIRD PARTY COMPLAINT 
MRI ASSOCIATES, LLP, an Idaho limited 
liability partnership, 1 
Defendant. 
MRI ASSOCIATES, LLP, an Idaho limited ) 




SAINT ALPHONSUS DrVERSIFIED CARE, ) 
INC., an Idaho nonprofit corporation; SAINT ) 
ALPHONSUS REGIONAL MEDICAL 1 
CENTER, ) 
Counterdefendants. ) 
THIRD PARTY DEFENDANTS' ANSWER 
TO FIRST AMENDED THIRD PARTY COMPLAINT - 1 
00145554.0033 
MRI ASSOCIATES, LLP, an Idaho limited 
liability partnership, 
Third Party Plaintiff, 
INTERMOUNTAN MEDICAL IMAGING, 
LLC, an Idaho limited liability company; 
GEM STATE RADIOLOGY, LLP, an Idaho 
limited liability partnership; and IMAGING 
CENTER RADIOLOGISTS, LLP, an Idaho 
limited liability partnership, 
Third Party Defendants. 
COME NOW the Third Party Defendants, Intermountain Medical Imaging, LLC ("IMI"), 
Gem State Radiology, LLP ("GSR"), and Imaging Center Radiologists ("ICR"), by and through 
their attorneys of record, Eberle, Berlin, Kading, Turnbow, McKlveen & Jones, Chartered, and in 
answer to MRI Associates, LLP's ("MRLV') Second Amended Counterclaim and First Amended 
Third Party Complaint, hereby admit, deny, and affirmatively allege as follows: 
FIRST DEFENSE 
M u ' s  Second Amended Counterclaim and First Amended Third Party Complaint, and 
each and every separate cause of action and count therein, fails to state a claim against the Third 
Party Defendants upon which relief may be granted. 
SECOND DEFENSE 
1. Each and every allegation contained in M u ' s  Second Amended Counterclaim 
and First Amended Third Party Complaint not herein specifically and expressly admitted is 
hereby denied. 
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2. In answer to paragraphs 1 and 2 of the Second Amended Counterclaim and First 
Amended Third Party Complaint, these paragraphs appear to relate solely to other parties and no 
answer from these Third Party Defendants appears necessary. If such answer is necessary, then 
Third Party Defendants deny the allegations in paragraphs 1 and 2. 
3. In answer to paragraphs 3 and 4 of the Second Amended Counterclaim and First 
Amended Third Party Complaint, Third Party Defendants admit the allegations in paragraphs 3 
and 4. 
4. In answer to paragraph 5 of the Second Amended Counterclaim and First 
Amended Third Party Complaint, Third Party Defendants admit that ICR is a limited liability 
partnership and that certain owners of ICR also have an ownership interest in GSR. They deny 
the remaining allegations contained in paragraph 5. 
5. In answer to paragraph 6 of the Second Amended Counterclaim and First Amended 
Third Party Complaint, Thiid Party Defendants deny the allegations contained in paragraph 6. 
6 .  In answer to paragraph 7 of the Second Amended Counterclaim and First 
Amended Third Party Complaint, Third Party Defendants admit that MRIA is an Idaho limited 
liability partnership and upon information and belief admit that MRIA acted as a general partner 
of MRI Limited Partnership and MRI Mobile Limited Partnership, but deny all other allegations 
in paragraph 7. 
7. In answer to paragraph 8 of the Second Amended Counterclaim and First 
Amended Third Party Complaint, this paragraph appears to relate solely to other parties and no 
answer from these Third Party Defendants appears necessary. If such answer is necessary, then 
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Third Party Defendants deny all allegations in paragraph 8, other than admitting that magnetic 
resonance imaging was an expensive technology when developed. 
8. In answer to paragraph 9 of the Second Amended Counterclaim and First 
Amended Third Party Complaint, this paragraph appears to relate solely to other parties and no 
answer from these Third Party Defendants appears necessary. If such answer is necessary, then 
Third Party Defendants deny the allegations in paragraph 9. 
9. In answer to paragraphs 10, 11, 12, 13, 14, and 15 of the Second Amended 
Counterclaim and First Amended Third Party Complaint, Third Party Defendants state that these 
paragraphs deal with the relationship between MRIA and the Counterdefendant and they are 
without knowledge as to the truth of these allegations and therefore deny the same. 
10. In answer to paragraph 16 of the Second Amended Counterclaim and First 
Amended Third Party Complaint, Third Party Defendants admit that GSR is a professional group 
of radiologists that at some periods of time had an exclusive contract with SARMC to read 
certain radiological images, and that GSR read radiological images at the MRI Center until 
MRIA unilaterally terminated the arrangement, and deny all other allegations in paragraph 16. 
11. In answer to paragraph 17 of the Second Amended Counterclaim and First 
Amended Third Party Complaint, Third Party Defendants admit that at some times MRI Center 
provided the technical component and GSR provided the professional component of magnetic 
resonance imaging, and that a GSR radiologist participated as a medical director at MRI Center 
during some times. Third Party Defendants deny the remaining allegations contained in 
paragraph 17. 
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12. In answer to paragraph 18 of the Second Amended Counterclaim and First 
Amended Third Party Complaint, this paragraph appears to relate solely to other parties and no 
answer from these Third Party Defendants appears necessary. If such answer is necessary, then 
Third Party Defendants deny the allegations in paragraph 18. 
13. In answer to paragraph 19 of the Second Amended Counterclaim and First 
Amended Third Party Complaint, Third Party Defendants admit that GSR began to make plans to 
establish an independent medical imaging center in the late 1990s but deny all other allegations 
in paragraph 19. 
14. In answer to paragraphs 20 and 21 of the Second Amended Counterclaim and 
First Amended Third Party Complaint, these paragraphs appear to relate solely to other parties 
and no answer from these Third Party Defendants appears necessary. If such answer is 
necessary, then Third Party Defendants deny the allegations in paragraphs 20 and 2 1. 
15. In answer to paragraph 22 of the Second Amended Counterclaim and First 
Amended Third Party Complaint, Third Party Defendants admit that at some periods of time Dr. 
David Giles served as president of GSR, as well as a partner in GSR, while at the same time he 
had a conflict of interest in that he was an owner of Doctors' Magnetic Resonance, Inc., a partner 
in MRL4. They deny the remainder of the allegations in paragraph 22. 
16. In answer to paragraph 23 of the Second Amended Counterclaim and First 
Amended Third Party Complaint, Third Party Defendants admit that ICR planned to open and 
operate a freestanding medical imaging center by the name of Intermountain Medical Imaging 
located on Myrtle Street in Boise, which would offer a full spectrum of imaging modalities, 
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